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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
C.A. (CAA)/ T0(AHM)2023
FORM NO. CAA. 2
[Pursuant to Section 230(3) of The Companies Act, 2013 and
Rule 6 and 7 of The Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016]

In the matter of Sections 230 to 232 read
with Section 66 and other applicable
sections and provisions of the
Companies Act, 2013 read together with
the Rules made there under;

AND
In the matter of Scheme of Arrangement
amongst Growth Securities Private
Limited, Algoquant Investments Private
Limited and Algoquant Fintech Limited
and their respective shareholders and
creditors.

Algoquant Fintech Limited

(CIN: L74110GJ1962PL.C136701)

A Public Limited Company incorporated

under the provisions of Companies Act, 1956

having its Registered Office at

Unit No. 705, 07" Floor of

ISCON Elegance, developed at Plot No. 24,

Prahaladnagar, Ahmedabad — 380 015

in the State of Gujarat. ... Resulting Company/Amalgamated Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF
ALGOQUANT FINTECH LIMITED

To,
The Equity Shareholders of
Algoquant Fintech Limited

Notice is hereby given that, by an order dated April 04, 2024 in the Company Application No.
CA(CAA)/70(AHM)2023 (‘Order’), the Hon'ble National Company Law Tribunal, Ahmedabad
Bench (‘Tribunal’ / ‘NCLT’) has directed, inter-alia, that a meeting of the equity shareholders of
Algoquant Fintech Limited (‘Company’) to be convened and held on Saturday, May 18, 2024 at 6:00
p.m. (IST) through Video-Conferencing or Other Audio-Visual Means (‘VC/OAVM’) for the purpose
of considering, and if thought fit, approving with or without modification(s), the Scheme of
Arrangement between Growth Securities Private Limited (‘GSPL’ / ‘Demerged Company’),
Algoquant Investments Private Limited (‘AIPL’ / ‘Amalgamating Company’) and Algoquant
Fintech Limited (‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’) (collectively referred
hereinafter as ‘Participating Companies’) and their respective shareholders & creditors (‘Scheme”).




Pursuant to the said Order of the Hon’ble NCLT and as directed therein, the notice is hereby given
that the meeting of the equity shareholders of the Company will be held through VC/OAVM on May
18, 2024 at 6:00 p.m. (IST) (“Meeting’) in compliance with the provisions of the Companies Act,
2013 (‘Act’) read with the applicable general circulars issued by the Ministry of Corporate Affairs,
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘SEBI Listing Regulations’), other applicable SEBI circulars and
Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of India
(°SS-227).

The Scheme, if approved by the requisite majority of equity shareholders of the Company as per
Section 230(6) of the Act read with SEBI Master Circular on Scheme of Arrangement bearing No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and as amended (‘SEBI Scheme
Circular’) and other applicable SEBI circulars, if any, will be subject to subsequent approval of the
Hon'ble Tribunal and such other approvals, permissions and sanctions from any other regulatory or
statutory authority(ies) as may be deemed necessary.

In compliance with the provisions of the Order of the Hon’ble NCLT and Section 108, and other
applicable provisions of the Act, read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended, Regulation 44 and other applicable provisions of the SEBI
Listing Regulations read with SEBI Scheme Circular, and other applicable SEBI circulars, and in
accordance with the requirements prescribed by the Ministry of Corporate Affairs ('MCA') for
holding general meetings through e-voting vide General circular Nos. 14/2020 dated April 8, 2020,
17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020,
39/2020 dated December 31, 2020, 10/2021 dated June 23, 2021, 20/2021 dated December 8, 2021,
3/2022 dated May 5, 2022, 11/2022 dated December 28, 2022, and 9/2023 dated September 25, 2023
(collectively ‘MCA Circulars’), the Company has provided the facility of remote e-voting prior to
the Meeting as well as e-voting during the Meeting, using the services of National Securities
Depository Limited (NSDL’) so as to enable the equity shareholders to consider and if thought fit,
approve, with or without modification(s), the Scheme by way of approval of the resolution mentioned
below. The equity shareholders may refer the Notes to this Notice for the Instructions for joining the
Meeting and manner of casting votes through remote e-voting or e-voting at the Meeting.

The Hon'ble Tribunal has appointed Mr. Inderjeet Singh, Practicing Advocate, Bar Council Reg. No.
D/2620/2009 or failing him, Mr. Afnaan Siddiqui, Practicing Advocate, Bar Council Reg. No.
D/2139/2018 as the Chairman of the Meeting including for any adjournments thereof. The Hon'ble
Tribunal has appointed Mr. Sachin Khurana, Practicing Company Secretary, Membership No.
F10098, as Scrutinizer for the Meeting, including any adjournments thereof, to scrutinize the process
of remote e-voting prior to the Meeting as well as e-voting during the Meeting, to ensure that it is fair
and transparent.

The voting rights of the equity shareholders shall be in proportion to their respective share(s) in the
paid-up equity share capital of the Company as on the closure of business hours on Monday, May 11,
2024 (‘Cut-Off Date’). A person whose name is recorded in the Register of Members maintained by
the Company or in the Register of Beneficial Owners maintained by depositories as on the Cut-Off
Date only, shall be entitled to vote on the proposed resolution.

The Statement under Section(s) 102, 230 to 232 and other applicable provisions of the Act and Rule 6
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (‘CAA Rules’),
SEBI Listing Regulations and other applicable SEBI circulars, along with a copy of the Scheme and




other Annexures to the Statement are enclosed herewith. A copy of this Notice, Statement and the
Annexures are available on the website of the Company at www.algoquantfintech.com, the website of
National Securities Depository Limited at www.evoting.nsdl.com being the depository appointed by
the Company to provide remote e-voting /e-voting and other facilities for the Meeting, the website of
the stock exchange where the equity shares of the Company are listed, i.e., BSE Limited viz.
www.bseindia.com. Alternatively, a written request in this regard, along with details of your
shareholding in the Company, may be addressed to the Company Secretary at
investors@algoquantfintech.com and the Company will arrange to send the same to you at your
registered address.

A copy of the Notice together with the accompanying documents can be obtained free of charge on
any day (except Saturday, Sunday and public holidays) from the Registered Office of the Company at
Unit No. 705, 07th Floor of ISCON Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad,
Gujarat — 380 015 from 11:00 a.m. (IST) to 4:00 p.m. (IST) prior to the date of meeting.

TAKE NOTICE that the following resolution is proposed under Section 230 and other applicable
provisions of the Act, 2013 (including any statutory modification(s) or re-enactment thereof for the
time being in force) and the provisions of the Memorandum of Association and Articles of
Association of the Company, for the purpose of considering, and if thought fit, with or without
modification(s), pass the following resolution with the requisite majority:

“RESOLVED THAT in terms of Sections 230-232 read with Section 66 and other applicable
provisions of the Act along with CAA Rules (including any statutory modification or re-enactment
thereof for the time being in force), applicable circulars and notifications issued by MCA, the
Securities and Exchange Board of India Act, 1992 and the regulations thereunder including SEBI
Listing Regulations, and as amended, read with SEBI circulars, the Observation Letter issued by BSE
Limited dated October 17, 2023, and subject to the provisions of the Memorandum and Articles of
Association of the Company and subject to the approval of Hon’ble National Company Law Tribunal,

bench at Ahmedabad (‘Tribunal’ / ‘NCLT’) and subject to such other approvals, permissions and
sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by NCLT or by any regulatory or other authorities,

while granting such consents, approvals and permissions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the ‘Board’, which term shall be deemed to
mean and include one or more committee(s) constituted / to be constituted by the Board or any
person(s) which the Board may nominate to exercise its powers including the powers conferred by
this Resolution), the arrangement embodied in the proposed Scheme of Arrangement amongst Growth
Securities Private Limited (‘GSPL’ / ‘Demerged Company’), Algoquant Investments Private Limited
(‘AIPL’ / ‘Amalgamating Company’) and Algoquant Fintech Limited (‘AFL’ /‘Resulting Company’
/ ‘Amalgamated Company’) and their respective shareholders & creditors (‘Scheme’), as enclosed
with this Notice of the NCLT convened meeting of the equity shareholders, be and is hereby approved.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this Resolution and effectively implement the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, (including withdrawal of the
Scheme), which may be required and/or imposed by the NCLT while sanctioning the Scheme or by
any authorities under law, or as may be required for the purpose of resolving any questions or doubts
or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper,



without being required to seek any further approval of the shareholders and the shareholders shall
be deemed to have given their approval thereto expressly by authority under this Resolution.”

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to
any director(s) and / or officer(s) of the Company to give effect to this Resolution, if required, as it
may in its absolute discretion deem fit, necessary, or desirable, without any further approval from
shareholders of the Company.”

A copy of the Statement under Section(s) 102, 230 to 232 and other applicable provisions of the Act
and Rule 6 of the CAA Rules, SEBI Listing Regulations read along with SEBI Scheme Circular and
other applicable SEBI circulars, along with a copy of the Scheme and other Annexures as indexed are
enclosed herewith.

Date: April 16, 2024 Sd/-

Mr. Inderjeet Singh
Registered Office: Practicing Advocate,
Unit No. 705, 07th Floor of ISCON Elegance, Bar Council Reg. No. D/2620/2009
developed at Plot No. 24, Chairman appointed by the NCLT for the

Prahaladnagar, Ahmedabad, Gujarat —380 015 Meeting



NOTES:

1.

Pursuant to the directions of the Hon'ble NCLT vide its Order dated April 04, 2024, the Meeting
of the equity shareholders of the Resulting Company / Amalgamated Company is being
conducted through video conferencing (*VC”) / Other Audio-Visual Means (OAVM') facility to
transact the business set out in the Notice convening this meeting. The Meeting will be conducted
in compliance with the provisions of the Act, SS-22, Regulation 44, 37, and other applicable
regulations of SEBI Listing Regulations, read SEBI Scheme Circular and other applicable SEBI
circulars and the requirements prescribed by the MCA for holding general meetings through
VC/OAVM and providing facility of e-voting vide General Circular Nos. 14/2020 dated April 8,
2020, 17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28,
2020, 39/2020 dated December 31, 2020, 10/2021 dated June 23, 2021, 20/2021 dated December
8, 2021, 3/2022 dated May 5, 2022, 11/2022 dated December 28, 2022 and 9/2023 dated
September 25, 2023 (collectively the 'MCA Circulars'). Accordingly, the Meeting of the equity
shareholders of the Resulting company / Amalgamated company will be convened on Saturday,
May 18, 2024 at 6:00 p.m. (IST), through VC/OAVM, for the purpose of considering, and if
thought fit, approving, with or without modification(s), the Scheme of Arrangement amongst
Growth Securities Private Limited, Algoquant Investments Private Limited and Algoquant
Fintech Limited and their respective shareholders.

The deemed venue for the Meeting shall be the Registered Office of the Resulting Company /
Amalgamated Company.

The Statement pursuant to Sections 102, 230 to 232 of the Act read with other applicable
provisions of the Act, and Rule 6 of the CAA Rules, read with SEBI Listing Regulations and
applicable SEBI circulars in respect of the business set out in this Notice of the meeting is
annexed hereto. Further, additional information as required under the SEBI Scheme Circular and
the Observation Letter of BSE Limited on Scheme dated October 17, 2023, are also annexed.

As per the directions provided in the Order of the NCLT, and in compliance with the MCA
Circulars, the Notice of the Meeting and the accompanying documents mentioned in the index are
being sent through electronic mode via e-mail to those equity shareholders whose e-mail
addresses are registered with the Company / Registrar and Transfer Agent / Depository
Participant(s) (‘DP’) / depositories as on Tuesday, December 19, 2023. Physical copy of this
Notice along with accompanying documents will be sent to those equity shareholders who request
for the same.

The Notice convening the Meeting will be published through advertisement one in English Daily,
‘The Indian Express’ and the other in Gujarati Daily, ‘Divya Bhaskar’ (both All Editions).

The equity shareholders may note that the aforesaid documents are also available on the website
of the Company at www.algoquantfintech.com and on the website of the stock exchange where
the equity shares of the company are listed i.e., BSE Limited at www.bseindia.com and on the
website of NSDL at www.evoting.nsdl.com.

Para 10 of the Sebi Scheme Circular, inter-alia, provides that approval of Public Shareholders of
the Company for the Scheme shall also be obtained by way of e-voting. Since, the Company is
seeking the approval of all its equity shareholders (including Public Shareholders) for the Scheme



10.

11.

12.

by way of e-voting, no separate procedure would be required to be carried out by the Company
for seeking the approval to the Scheme by its Public Shareholders in terms of SEBI Scheme
Circular. The aforesaid Notice sent to the equity shareholders (which includes Public
Shareholders) of the Company would be deemed to be the notice sent to the Public Shareholders
of the Company. For this purpose, the term "Public" shall have the meaning assigned to it in rule
2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term ‘Public Shareholders'
shall be construed accordingly. In terms of SEBI Scheme Circular, the Company has provided the
facility of e-voting to its Public Shareholders.

Further, in accordance with the SEBI Scheme Circular, the Scheme shall be acted upon only if the
number of votes cast by the Public Shareholders in favour of the aforesaid Resolution for
approval of Scheme is greater than votes cast by the Public Shareholders against it.

Only a person, whose name is recorded in the Register of Members maintained by the Company/
Registrar and Transfer Agents or in the Register of Beneficial Owners maintained by the
depositories as on the Cut-off Date (i.e., May 11, 2024) shall be entitled to exercise his/her/ its
voting rights on the Resolution proposed in the Notice and attend the Meeting. A person who is
not an equity shareholder as on the Cut-off Date should treat the Notice for information purpose
only.

Voting rights of the shareholders shall be in proportion to their shareholding in the Company as
on the close of business hours on the Cut-off Date as per the Register of Members/ list of
Beneficial Owners as furnished by the Registrar and Transfer Agents (‘RTA’) or National
Securities Depository Limited (NSDL) /Central Depository Services (India) Limited (‘CDSL')
(NSDL and CDSL collectively referred to as 'Depositories").

The voting period for remote e-voting (prior to the Meeting) shall commence on and from
Tuesday, May 14, 2024 at 9:00 a.m. (IST) and shall end on Friday, May 17, 2024 at 5:00 p.m.
(IST). Post this period the remote e-voting module shall be disabled by NSDL. Thereafter, the
Company is additionally providing the facility of e-voting at the Meeting.

Pursuant to the provisions of the Act, a member entitled to attend and vote at the Meeting is
entitled to appoint a proxy to attend and vote at the Meeting on his/her behalf and the proxy need
not be a member of the Company. Since this Meeting is being held through VC/OAVM, the
requirement of physical attendance of members has been dispensed with. Accordingly, the facility
for appointment of proxies by the members will not be available and hence the proxy form, route
map and attendance slip are not annexed to this Notice.

Facility to join the Meeting shall be opened thirty minutes before the scheduled time of the
Meeting. The members will be able to view the live proceedings of the Meeting on the NSDL’s e-
voting website at www.evoting.nsdl.com. The facility of participation at the Meeting through
VC/OAVM will be made available to members on a first come first served basis as per MCA
Circulars.

Pursuant to the provisions of the Act and in compliance with the Order, the Institutional /
Corporate shareholders (i.e., other than Individuals / HUF / NRI, etc.) are required to send legible
scan of certified true copy of its board resolution or governing body resolution/power of
attorney/authority letter etc., together with attested specimen signature(s) of the authorised
representative(s), to attend the Meeting through VC/OAVM on its behalf and vote at the Meeting.
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The said resolution/authorisation self-attested by the person so authorized to attend the Meeting,
shall be sent to the Company at its registered office at Unit No. 705, 07th Floor of ISCON
Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad, Gujarat — 380 015 or via email
to the Company, marking the same at investors@algoquantfintech.com and to the scrutinizer
appointed for the Meeting at the following address 207, Suchet Chambers, 1224/5, Bank Street,
Karol Bagh, Delhi - 110 005 or at the email address at sachinkhuranacs@gmail.com, at least
forty-eight (48) hours before the meeting.

13. Members attending the Meeting through VC/OAVM will be counted for the purpose of reckoning
the quorum under Section 103 of the Act. Further, as per the directions contained in the Order, the
quorum for the said Meeting shall be equity shareholders representing 25% in number and 50% in
value of the total equity shareholders in Resulting Company / Amalgamated Company.
Furthermore, the Order also directs that in case the required quorum for the Meeting is not present
within half an hour of the time appointed for holding the Meeting, then the Meeting shall be
adjourned to the same day in the next week at the same time and place. For the purpose of
convening the adjourned meeting, an intimation about the same shall be given to each equity
shareholders through e-mail or by any other mode. If the quorum is still not present on such
adjourned date, then the Chairman may furnish a report to that effect to NCLT within 7 (seven)
days thereafter.

14. In case of joint holders attending the Meeting, the member whose name appears as the first holder
in the order of the names as per the Register of Members of the Company will be entitled to vote
at the Meeting,

15. It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle
members from attending the Meeting. However, after exercising right to vote through remote e-
voting prior to the Meeting, a member shall not vote again at the Meeting. In case the
shareholders cast their vote via both the modes i.e. remote e-voting prior to the Meeting as well as
e-voting during the Meeting, then voting done through remote e-voting prior to the Meeting shall
prevail once the vote on resolution is cast by the shareholder, whether partially or otherwise. The
shareholder shall not be allowed to change it subsequently. The shareholders of company
attending the Meeting through VC/ OAVM who have not cast their vote through remote e-voting
prior to the Meeting shall be entitled to exercise their vote using the e-voting facility made
available during the Meeting through VC/ OAVM

THE SHAREHOLDERS ARE REQUESTED TO CAREFULLY READ ALL THE NOTES
SET OUT HEREIN AND IN PARTICULAR, INSTRUCTIONS FOR JOINING THE
MEETING AND MANNER OF CASTING VOTE THROUGH REMOTE E-VOTING OR E-
VOTING AT THE MEETING.

16. Voting through Remote E-Voting
The instructions for shareholders for remote e-voting are as under:
The remote e-voting period begins on May 14, 2024 at 09:00 a.m. and ends on May 17, 2024 at
05:00 p.m. The remote e-voting module shall be disabled by NSDL for voting thereafter. The

shareholders, whose names appear in the Register of Members/ List of Beneficial Owners
furnished by the RTA as on the Cut-off Date i.e. May 11, 2024, may cast their vote electronically.
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A)

The voting right of shareholders shall be in proportion to their share in the paid-up equity share
capital of the Company as on the Cut-off Date, being May 11, 2024.

Once the vote on the resolution is cast by a shareholder, whether partially or otherwise, it shall not
be allowed to change subsequently. In case you do not desire to cast your vote, it will be treated
as “ABSTAINED’.

Shareholders who have already voted prior to the meeting date would not be entitled to vote
during the meeting.

The process and manner for remote e-voting are as under:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps’ which are
mentioned below:

Step 1: Access to NSDL e-Voting system

Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode

Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to
update their mobile number and email Id in their demat accounts in order to access e-voting
facility.

Type of shareholders Login Method

Individual Shareholders | . NSDL IDeAS Facility

holding securities in demat If you are already registered for the NSDL IDeAS facility

mode with NSDL. 1. Please wvisit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or
on a mobile.

2. On the e-Services home page click on the ‘Beneficial
Owner’ icon under ‘Login’ which is available under
‘IDeAS’ section.

3. This will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able
to see e-Voting services under Value added services.

4. Click on ‘Access to e-Voting’ under e-voting services and
you will be able to see e-voting page.

5. Click on company name or e-Voting service provider i.e.
NSDL and you will be re-directed to e-Voting website of
NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the
meeting.

If you are already registered for the NSDL IDeAS facility
6. The option to register is available at

https://eservices.nsdl.com.
7.  Select ‘Register Online for IDeAS Portal’ or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.isp
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II.

Upon successful registration, please follow steps given in
points 1-5 of Step 1(A)(I) above.

By visiting the E-voting website of NSDL

Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click
on the icon ‘Login’ which is available under
‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User
ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown
on the screen.

After successful authentication, you will be redirected to
NSDL Depository site wherein you can see e-Voting page.
Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the
meeting.

Shareholders / Members can also download NSDL Mobile
App ‘NSDL Speede’ facility by scanning the QR code
mentioned below for seamless voting experience.

Individual Shareholders
holding securities in demat
mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can
login through their existing user id and password. Option
will be made available to reach e-Voting page without any
further authentication. The users to login Easi / Easiest are
requested to visit CDSL website www.cdslindia.com and
click on login icon & New System Myeasi Tab and then
user your existing my easi username & password.

After successful login the Easi / Easiest user will be able to
see the e-Voting option for eligible companies where the

evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be
able to see e-Voting page of the e-Voting service provider
for casting your vote during the remote e-Voting period or
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joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user
can visit the e-Voting service providers” website directly.

3. If the user is not registered for Easi/Easiest, option to
register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then
click on registration option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-
Voting link available on www.cdslindia.com home page.
The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able

to see the e-Voting option where the evoting is in progress
and also able to directly access the system of all e-Voting
Service Providers.

Shareholders
(holding securities in demat

Individual

mode) login through their
depository participants

1. You can also login using the login credentials of your
demat account through your Depository Participant
registered with NSDL/CDSL for e-Voting facility.

2. upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to
NSDL/CDSL
authentication, wherein you can see e-Voting feature.

Depository  site  after  successful
3. Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the

meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget

User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues

related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders
holding securities in demat
mode with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.com or call at
022 - 4886 7000

Individual Shareholders
holding securities in demat
mode with CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at
helpdesk.evoting(@cdslindia.com or contact at toll free no.
180022 5533
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B)

Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical

mode.

How to Log-in to NSDL e-Voting website?

1.

a)

b)

©)
0]

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.conV either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300***
and Client ID is 12*¥***** then your
user ID is IN3QQ***] 2% *%*x

b) For Members who hold shares in | 16 Digit Beneficiary ID

demat account with CDSL.

For example if your Beneficiary ID is

[2#FxHFIAA AR XX E then your user 1D
iS 12**************

¢) For Members holding shares in | EVEN Number followed by Folio
Physical Form. Number registered with the company

For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001***

Password details for shareholders other than Individual shareholders are given below:
If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password” and the system will force you to change
your password.

How to retrieve your ‘initial password’?

If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
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(i)

b)

¢)

d)

8.

9.
10.

NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open
the .pdf file. The password to open the pdf file is your 8 digit client ID for NSDL account,
last 8 digits of client ID for CDSL account or folio number for shares held in physical
form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

If your email ID is not registered, please follow steps mentioned below in process for
those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “Initial password” or have forgotten
your password:

Click on ‘Forgot User Details/Password? (If you are holding shares in your demat account
with NSDL or CDSL) option available on www.evoting.nsdl.com.

‘Physical User Reset Password?’ (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a request
at evoting@nsdl.com mentioning your demat account number/folio number, your PAN,
your name and your registered address etc.

Members can also use the OTP (One Time Password) based login for casting the votes on
the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join Meeting on NSDL e-Voting system.

1.

After successful login at Step 1, you will be able to see all the companies “EVEN” in
which you are holding shares and whose voting cycle and General Meeting is in active
status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-
Voting period and casting your vote during the General Meeting. For joining virtual
meeting, you need to click on “VC/OAVM?” link placed under “Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the
number of shares for which you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on
the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc.
with attested specimen signature of the duly authorized signatory(ies) who are authorized
to vote, to the Scrutinizer by e-mail to sachinkhuranacs@gmail.com with a copy marked to
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evoting(@nsdl.com. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)
can also upload their Board Resolution / Power of Attorney / Authority Letter etc. by
clicking on ‘Upload Board Resolution / Authority Letter’ displayed under ‘e-Voting’ tab in
their login.

It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the correct password. In such an event,
you will need to go through the ‘Forgot User Details/Password?’ or ‘Physical User Reset
Password?’ option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download section
of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request to Mr. Abhishek
Mishra at evoting@nsdl.com

Process for those shareholders whose email ids are not registered with the depositories for

procuring user id and password and registration of e mail ids for e-voting for the

resolutions set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of
PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
investors@algoquantfintech.com.

In case shares are held in demat mode, please provide DPID-CLID (16-digit DPID + CLID
or 16-digit beneficiary ID), Name, client master or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) to (www.everesttools.com). If you are an Individual shareholder holding
securities in demat mode, you are requested to refer to the login method explained at Step 1
(A) i.e. Login method for e-Voting and joining virtual meeting for Individual shareholders
holding securities in demat mode.

Alternatively, shareholder/members may send a request to evoting@nsdl.com for procuring
user id and password for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE
MEETING ARE AS UNDER:-

1.

2.

The procedure for e-Voting on the day of the meeting is same as the instructions mentioned
above for remote e-voting.

Only those Members/ shareholders, who will be present in the meeting through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the
meeting.
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3. Members who have voted through Remote e-Voting will be eligible to attend the meeting.
However, they will not be eligible to vote at the meeting.

4. The details of the person who may be contacted for any grievances connected with the facility
for e-Voting on the day of the meeting shall be the same person mentioned for Remote e-
voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH
VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the meeting through VC/OAVM through
the NSDL e-Voting system. Members may access by following the steps mentioned above for
Access to NSDL e-Voting system. After successful login, you can see link of ‘VC/OAVM’
placed under ‘Join meeting’ menu against company name. You are requested to click on
VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM will be available
in Shareholder/Member login where the EVEN of Company will be displayed. Please note
that the members who do not have the User ID and Password for e-Voting or have forgotten
the User ID and Password may retrieve the same by following the remote e-Voting
instructions mentioned in the notice to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views/have questions may send their questions
in advance mentioning their name demat account number/folio number, email id, mobile
number at investors@algoquantfintech.com. The same will be replied by the company
suitably.

6. Shareholders who would like to register as speaker can contact to Company Secretary at E -
mail id: investors@algoquantfintech.com.

Scrutinizer of Meeting

Mr. Sachin Khurana, Practicing Company Secretary, Membership No. F10098, the Scrutinizer
shall unblock the votes cast during the Meeting and votes cast prior to the Meeting through
remote e-voting and make, not later than 48 hours of conclusion of the Meeting, a consolidated
Scrutinizer’s Report of the votes cast in favour or against, if any, forthwith to the Chairman of
the Meeting.

The results declared along with the Scrutinizer’s Report shall be disseminated on the website of
the stock exchange, i.e. BSE Limited, the Company’s website, i.e., www.algoquantfintech.com
and on the website of service provider www.evoting.nsdl.com.
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Date: April 16, 2024

Registered Office:

Unit No. 705, 07th Floor of ISCON Elegance,
developed at Plot No. 24,

Prahaladnagar, Ahmedabad, Gujarat —380 015

Sd/-

Mr. Inderjeet Singh

Practicing Advocate,

Bar Council Reg. No. D/2620/2009
Chairman appointed by the NCLT for the
Meeting
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
C.A. (CAA) 7T0(AHM)2023

In the matter of Sections 230 to 232 read
with Section 66 and other applicable
sections and provisions of the
Companies Act, 2013 read together with
the Rules made there under;

AND
In the matter of Scheme of Arrangement
amongst Growth Securities Private
Limited, Algoquant Investments Private
Limited and Algoquant Fintech Limited
and their respective shareholders and
creditors.

Algoquant Fintech Limited

(CIN: L74110GJ1962PL.C136701)

A Public Limited Company incorporated

under the provisions of Companies Act, 1956

having its Registered Office at

Unit No. 705, 07" Floor of

ISCON Elegance, developed at Plot No. 24,

Prahaladnagar, Ahmedabad — 380 015

in the State of Gujarat. ... Resulting / Amalgamated/ Transferee Company

STATEMENT UNDER SECTION(S) 102, 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE COMPANIES
(COMPROMISIES. ARRANGEMENTS AND AMALGAMATIONS) RULES, SEBI (LISTING
OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS. 2015 READ
WITH OTHER APPLICABLE SEBI CIRCULARS., EACH AS AMENDED,
ACCOMPANYING THE NOTICE CONVENING THE MEETING OF THE EQUITY
SHAREHOLDERS OF ALGOQUANT FINTECH LIMITED PURSUANT TO THE ORDER
OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH,
DATED April 04, 2024

L. Meeting of the Scheme

This is a Statement accompanying the Notice convening the Meeting of equity shareholders of
Algoquant Fintech Limited , pursuant to the Order dated April 04, 2024 passed by the Hon’ble
National Company Law Tribunal, Ahmedabad Bench (‘Tribunal’ / ‘NCLT”), in the Company
Application No. CA(CAA)/70(AHM)2023 (‘Order’).The Meeting of the equity shareholders of
Algoquant Fintech Limited is being convened and held through VC/OAVM with facility of
remote e-voting and voting during the Meeting through e-voting system on Saturday, May 18,
2024 at 6:00 p.m. (AST) (‘Meeting’), for the purpose of considering, and if thought fit,
approving, with or without modification(s), the Scheme of Arrangement between Growth
Securities Private Limited, Algoquant Investments Private Limited And Algoquant Fintech
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(M)

(ii)

(iif)
(iv)

II.

1.1

Limited and their respective shareholders and creditors under sections 230 — 232 read with
section 66 and other applicable provisions of the Companies Act, 2013 (‘Scheme’).

In terms of the directions contained in the Order, the quorum for the said Meeting shall be
equity shareholders representing 25% in number and 50% in value of the total equity
shareholders in Resulting Company / Amalgamated Company. Furthermore, the Order also
directs that in case the required quorum for the Meeting is not present within half an hour of the
time appointed for holding the Meeting, then the Meeting shall be adjourned to the same day in
the next week at the same time and place. For the purpose of convening the adjourned meeting,
an intimation about the same shall be given to each equity shareholders through e-mail or by
any other mode. If the quorum is still not present on such adjourned date, then the Chairman
may furnish a report to that effect to NCLT within 7 (seven) days thereafter.

Further the said Order, the Tribunal has appointed Mr. Inderjeet Singh, Practicing Advocate,
Bar Council Reg. No. D/2620/2009 or failing him, Mr. Afnaan Siddiqui, Practicing Advocate,
Bar Council Reg. No. D/2139/2018 as the Chairman of the Meeting including for any
adjournments thereof Chairman and Mr. Sachin Khurana, Practicing Company Secretary,
Membership No. F10098, as the Scrutinizer for the Meeting, including for any adjournment or
adjournments thereof.

In accordance with the provisions of Sections 230-232 of the Act read along with SEBI Scheme
Circular, the Scheme shall be acted upon only and only if majority in persons representing three
fourths in value of the equity shareholders of the Company, voting through remote e-voting or
by e-voting system agree to the Scheme and the votes cast by the public shareholders in favour
of the Scheme are more than the number of votes cast by the public shareholders against it.

The Scheme provides for:

Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same
with and into the Resulting Company in accordance with Part B of this Scheme;

Amalgamation of the Amalgamating Company into and with Amalgamated Company.
Reduction in Share Capital of the Amalgamated Company and Dissolution of Amalgamating
Company in accordance with Part C of this Scheme;

Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated Company in
accordance with Part D of this Scheme;

Change in Authorized Share Capital of the Resulting Company / Amalgamated Company,
giving effect to Part B, Part C and Part D of this Scheme, in accordance with Part E of this
Scheme;

Capitalised terms not defined herein and used in the Notice and this Statement shall have the
same meaning as ascribed to them in the Scheme.

A Copy of the Scheme of Arrangement is enclosed herewith as Annexure 1.
Need, Rationale and Benefits of the Scheme of Arrangement

Need for the Scheme

The management of the Participating Companies is of the view that the Stock Broking Industry
is poised for substantial growth which can be better capitalized as an integrated listed entity
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1.2

1.2.1

which has a robust balance sheet, potential for a wider customer reach and a more acceptable
structure from a regulatory and compliance standpoint. Further, the proposed consolidation
through demerger of Stock Broking Business of the Demerged Company into the Resulting
Company will result into overall enhanced efficiencies and the consolidation of Amalgamating
Company would aid in rationalizing the Promoter holding thus leading to a simplified and
streamlined organisation structure. The consolidated organization is also expected to create
more value for all the stakeholders.

Rationale for the Scheme

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
Demerged Company and the Amalgamating Company, to consolidate their service capabilities
thereby increasing efficiencies in operations and use of resources for improving overall
customer satisfaction, optimization of working capital utilization, to pool their human resource
talent for optimal utilization of their expertise, to integrate the marketing and distribution
channels for better efficiency, to have a larger market footprint domestically, and furthermore,
to simplify and streamline the group holding structure.

1.2.2 The management of the respective Participating Companies are of the view that the arrangement

a)

b)

1.2.3

proposed in this Scheme is, in particular, expected to have the following benefits:

Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company to have increased capability for offering diversified products and
services on a single platform. Its enhanced resource base and client relationships are likely to
result in better business potential and prospects for the consolidated entity and its stakeholders.

The combined financial strength is expected to further accelerate the scaling up of the
operations of the Resulting Company / Amalgamated Company. Deployment of resources in a
more efficient manner is likely to enable faster expansion of the business operations of the
Resulting/ Amalgamated Company. Amongst others, the demerger of Stock Broking Business
Undertaking of the Demerged Company into the Resulting Company will enable the
consolidated entity to have an extensive pan India network for deeper market penetration and
enhancement of the overall customer satisfaction, engagement, and retention.

The consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage, improved balance sheet, and consolidation of cross
location talent pool.

The Scheme envisages demerger of the Demerged Undertaking (as defined Scheme) and vesting
of the same in the Resulting Company pursuant to Part B of this Scheme, to enable the
Resulting Company and the Demerged Company to achieve optimum growth and development
of their respective business operations post such demerger. The nature of risk and opportunities
involved in both the businesses is divergent and capable of attracting different sets of investors.
The management of the respective Participating Companies believe that both the businesses
(i.e., Stock Broking Business (as defined Scheme) and the Remaining Undertaking (as defined
Scheme) will benefit from dedicated management, operations and investment strategy leading to
development, expansion, and growth for maximization of stakeholder’s value.
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1.2.4 Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C of

1.2.5

1.3

1.4

I11.

)

the Scheme, will lead to a simplified and streamlined holding structure and help in easing and
rationalizing the compliances.

The management of the respective Participating Companies is of the view that this Scheme is in
the interest of the customers, employees, lenders, shareholders, and all other stakeholders of the
respective Participating Companies. Furthermore, the Scheme will enable the synergies that
exist between the businesses carried out by the Participating Companies in terms of services and
resources to be used optimally for the benefit of their stakeholders.

Cost-Benefit Analysis of the Scheme:

The proposed Scheme will result in consolidation of the businesses at Company level and
would strengthen the position thereof in long run, by enabling it to harness and optimise the
synergies. Accordingly, the Scheme would be in the best interest of the Companies and
beneficial to their respective shareholders. Improved organizational capability and leadership,
arising from the pooling of human capital, who have the diverse skills, talent and vast
experience would enable the Company to compete successfully in an increasingly competitive
industry.

The Company would issue its equity shares as consideration to the shareholders of the
Demerged Company i.e. Growth Securities Private Limited and Amalgamating Company i.e.,
Algoquant Investments Private Limited, as consideration and there will be no cash outflow of
resources from Algoquant Fintech Limited. Apart from the cost of implementation of the
Scheme, including payment of stamp duty, there are no additional costs involved for the
proposed Scheme.

The proposed Scheme will also benefit the shareholders directly, as the costs incurred towards
the implementation of the Scheme foreshadows the long-run benefit, to be derived by the
shareholders, that can be derived by achieving strategic & operational synergies. The Audit
Committee is of the opinion that the expected synergies and benefits, pursuant to the proposed
Scheme, would offset the impact of such cost.

Synergies of business of the entities involved in the Scheme:

The management of the respective companies is of the view that this Scheme is in the interest of
the customers, employees, lenders, shareholders and all other stakeholders of the respective
companies. Furthermore, the Scheme will enable the synergies that exist between the businesses
carried out by the Participating Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders.

Background of the Companies involved in the Scheme:
Growth Securities Private Limited (‘GSPL’/’Demerged Company’)
Particulars

Growth Securities Private Limited is a private limited company, incorporated under the
Companies Act, 1956 (as amended) on July 19, 1996, having its registered office at Unit No.
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(i)

(iii)

(iv)

503 A-B, 504 A-B, 5™ Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City
Gandhinagar - 382 355, Gujarat.

The Demerged Company is engaged in the business of stock broking wherein it operates as
stock broker having trading membership of National Stock Exchange of India Limited (‘NSE”),
BSE Limited (‘BSE’), and Multi Commodity Exchange of India Limited (‘MCX’) Self-
Clearing Membership of NSE Clearing Limited (‘NCL’) and Clearing / Self Clearing
Membership of Indian Clearing Corporation Limited (‘ICCL’), Depository Participant with
Central Depository Services Limited (‘CDSL’), Mutual Fund Distributor registered with
Association of Mutual Funds in India, and also acts as a service provider and offers an IT
enabled trading portal/platform to its clients (collectively referred to as ‘Stock Broking
Business’). In addition to the Stock Broking Business, the Demerged Company earns rental
income from the leasing of surplus (which is in excess of Demerged Company’s own
requirements) immovable property owned by it, which is not part of its Stock Broking Business
(‘Remaining Undertaking’). Furthermore, GSPL does not in many manner engage in
construction, development, refurbishment, or any other ancillary activity, typically carried out
by an entity engaged in Real Estate Business. For avoidance of doubt, this activity pertaining to
earning of rental income does not in any manner impact the Stock Broking Business of the
Demerged Company and amongst others, casts no financial liability/ obligation on the Stock
Broking Business.

Also, the Demerged Company is in compliance of all the applicable rules, regulation and
enactments regulating the Stock Broking Business in India including the Securities Contracts
Regulations (Rules) 1957. Additionally, please note that SEBI may take appropriate action
against the Demerged Company if at any later stage it is found that the Demerged Company is
in contravention of the Rule 8(3)(f) of Securities Contracts Regulations (Rules) 1957.

The Corporate Identity Number (‘CIN’) of the Demerged Company is
U74899GJ1996PTC119714, the Permanent Account Number (‘PAN’) of the Demerged
Company is AABCG7715L and email address for any correspondence with the Demerged
Company is secretarial@growthsec.in. Presently, entire 100% shareholding in the Demerged
Company is held by Individual Promoters (hereinafter referred to as ‘Promoters’).

The registered office of the Demerged Company was shifted from Delhi to the state of Gujarat
and a new certificate dated January 22, 2021, was issued effecting such change. Apart from the
above there has been no change in name, registered office, and objects of the Demerged
Company on the last 5 (five) years.

The main objects of the Demerged Company are set out in Clause III (A) of the
Memorandum of Association, are reproduced below:

To carry on the business of buyers, sellers, underwriters, market makers, brokers, sub-
brokers, agents and dealers in shares, stocks, debentures stocks, bonds, Government
Securities, units of Unit Trust of India, National Saving Certificates and other securities of all
kinds and description.

To acquire the membership and/or dealership of National Stock Exchange, OTC Exchange of
India, Bombay Stock Exchange, Delhi Stock Exchange, Calcutta Stock Exchange, Madras
Stock Exchange, or any other Stock exchange in India and or abroad.
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3. To carry on the business of investments and for that purpose to invest in, subscribe, apply,
hold, purchase, exchange, or otherwise acquire shares, stocks, debentures, debenture stocks,
bonds, units and securities of all kinds and description.

4. To act as Depository Participant, Merchant Bankers, Issue House, Registrar and share
Transfer Agents, Portfolio Managers, Financial Consultants and Advisers.

c. The Capital Structure of the Demerged Company:

1. The Capital Structure of the Demerged Company as on December 31, 2023 (Pre- Scheme
Capital) is as below:

Authorised Share Capital Amount in

INR
10,00,000 Equity Shares of % 10/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in

INR
3,00,000 Equity Shares of % 10/- each 30,00,000
Total 30,00,000

2. The Capital Structure of the Demerged Company (Post- Scheme Capital) is as below:

Authorised Share Capital Amount in

INR
10,00,000 Equity Shares of % 10/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in

INR
3,00,000 Equity Shares of % 10/- each 30,00,000
Total 30,00,000

d. Financial Details of Demerged Company: The audited financial statement of Growth
Securities Private Limited for the year ended March 31, 2023, is annexed as Annexure 2 to this
Notice. Additionally, its unaudited provisional financial statement for the period ended
December 31, 2023, is also annexed as Annexure 3 to this Notice.

e. The Details of the Directors and KMPs and Promoter (including Promoter group) of the
Demerged Company as on December 31, 2023 are as follows:

1. Details of Promoter and Promoter Group:

SN | Promoters Address
1. | Mr. Dhruv Gupta G-190, Preet Vihar, East Delhi, New Delhi— 110 092

2. | Mr. Devansh Gupta G-190, Preet Vihar, East Delhi, New Delhi— 110 092
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2.

(i)

(iii)

(iv)

Details of Directors and KMP:

SN | Name of Director / | DIN Designation | Address
KMP
1. | Mr. Dhruv Gupta 06920431 | Director G-190, Preet Vihar, East Delhi,
New Delhi — 110 092
2. | Mr. Devansh Gupta | 06920376 | Director G-190, Preet Vihar, East Delhi,
New Delhi— 110 092

Algoquant Investments Private Limited (‘AIPL’/ ‘Amalgamating Company’)
Particulars

Algoquant Investments Private Limited is a private limited company incorporated under the
provisions of the Companies Act, 1956 (as amended) on February 28, 1983, having its
registered office at 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar Ahmedabad —
380 015, Gujarat.

The Amalgamating Company is engaged in undertaking investments in securities of group
companies (not being banking or insurance business in contravention of Banking Regulations
Act 1949 or Insurance Act, 1938).

The CIN of the Amalgamating Company is U67120GJ1983PTC136550, the PAN of the
Amalgamating Company is AAAFM2285K and email address for any correspondence with the
Amalgamating Company is algoquantinvest@gmail.com. The Amalgamating Company is the
holding company of AFL and qualifies as a shareholder under promoter and promoter group of
the Amalgamated Company, holding 51.92% shareholding in the Amalgamated Company.
Presently, entire 100% shareholding in the Amalgamating Company is held by Algoquant
Financials LLP, (and only 1 share is held by Mr. Devansh Gupta as a nominee of Algoquant
Financials LLP in order to fulfil the statutory requirement) which in turn is held by the
Promoters.

The Amalgamating Company was originally incorporated as Mandelia Investments Private
Limited. The name of Amalgamating Company was changed to its present name i.e., Algoquant
Investments Private Limited from Mandelia Investments Private Limited in the year 2021 and a
certificate of incorporation pursuant to change of name was issued by Registrar of Companies,
New Delhi on November 12, 2021. Furthermore, the registered office of the company was
shifted from New Delhi to Gujarat by way of altering the provisions of its Memorandum of
Association under the applicable laws, having confirmed by an order of Regional Director
bearing date October 10, 2022 and in effect thereof “Certificate of Registration of Regional
Director order for Change of State” has been issued by Registrar of Companies — Ahmedabad
on November 04, 2022. Apart from the above there has been no change in name, registered
office, and objects of the Amalgamating Company on the last 5 (five) years.

The main objects of the Amalgamating Company are set out in Clause III (A) of the
Memorandum of Association, are reproduced below:

To carry on the business of financers and investors and to undertake and carry out all such
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operations and transactions (not being banking or insurance business in contravention of
Banking Regulations Act 1949 or Insurance Act, 1938), as may be lawfully undertaken and
carried out.

To invest and hold shares, stocks, debentures, debenture-stock, bonds, obligations and
securities by way of original subscription, tender, purchase, exchange or otherwise issued and
guaranteed by any company constituted or carrying on business in India or by the Central
Government, State Government, Public bodies, Municipal Authorities or Government
Institutions in India or abroad and to advance and lend money on assets and securities of all
kinds upon such terms and conditions as may be prescribed upon.

The Capital Structure of the Amalgamating Company:

The Capital Structure of the Amalgamating Company as on December 31, 2023 (Pre- Scheme

Capital) is as below:

Authorised Share Capital Amount in INR
1,00,000 Equity Shares of % 100/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR
52,746 Equity Shares of % 100/- each 52,74,600
Total 52,74,600

The Capital Structure of the Amalgamating Company (Post- Scheme Capital) is as below:

Post effectiveness of the Scheme of Arrangement AIPL / Amalgamating Company will stand
dissolved without being liquidated / wound-up.

Financial Details of Amalgamating Company: The audited financial statement of Algoquant
Investments Private Limited for the year ended March 31, 2023, is annexed as Annexure 4 to
this Notice. Additionally unaudited provisional financial statement for the period ended
December 31, 2023 is also annexed as Annexure 5 to this Notice.

The Details of the Directors and KMPs and Promoter (including Promoter group) of the
Amalgamating Company as on December 31, 2023 are as follows:

Details of Promoter and Promoter Group:

SN | Promoters Address

1. | M/s Algoquant Financials LLP | Registered office situated at 705, Iscon Elegance,
S.G. Highway, Satelite, Azad Society, Ahmedabad,
Ahmadabad City — 380015, Gujarat, India,

2. | Mr. Devansh Gupta G-190, Preet Vihar, East Delhi, New Delhi — 110
092

Details of Directors and KMP:
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V)

(it)

(ii)

(v)

SN (Name of Director / KMP |DIN Designation| Address

1. |Mr. Dhruv Gupta 06920431 |Director G-190, Preet Vihar, East Delhi, New
Delhi — 110 092

2. |Mr. Devansh Gupta 06920376 |Director G-190, Preet Vihar, East Delhi, New
Delhi — 110 092

Algoquant Fintech Limited (‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’)
Particulars

AFL is a public limited company, incorporated under the Companies Act, 1956 (as amended)
on January 25, 1962, having its registered office at Unit No. 705, 07th Floor of ISCON
Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad 380 015 — Gujarat.

AFL was formerly engaged in the business of trading in metals, which was discontinued w.e.f.
April 01, 2021. Presently, AFL is engaged in the business of trading in financial instruments
using various trading algorithms.

The CIN of the AFL is L74110GJ1962PLC136701, its PAN is AAACH2937C and email
address for correspondence with the Resulting Company / Amalgamated Company is
investors@algoquantfintech.com. AFL qualifies as a subsidiary of the Amalgamating
Company. Presently, Promoters and Promoter Group hold 65.90% shareholding, directly or
indirectly, in AFL with the balance stake held by public shareholders. The equity shares of AFL
are listed on the BSE Limited (‘BSE’ / ‘the Stock Exchange’).

Algoquant Fintech Limited was originally incorporated as Hindustan Dowidat Tools Limited.
The name of AFL was changed to its present name i.e., Algoquant Fintech Limited from
Hindustan Everest Tools Limited in the year 2021 and a certificate of incorporation pursuant to
change of name was issued by Registrar of Companies, New Delhi on November 15, 2021.
Furthermore, the registered office of the company was shifted from New Delhi to Gujarat, by
way of altering the provisions of its Memorandum of Association under the applicable laws,
having confirmed by an order of Regional Director bearing date October 07, 2022 and in effect
thereof “Certificate of Registration of Regional Director order for Change of State” has been
issued by Registrar of Companies — Ahmedabad on November 15, 2022.Apart from the above
there has been no change in name, registered office and objects of the Resulting Company /
Amalgamating Company on the last 5 (five) years.

The main objects of the Resulting Company / Amalgamated Company are set out in
Clause III (A) of the Memorandum of Association, are reproduced below:

To carry on the business using internet applications for trading in securities and derivatives
(including currency derivatives, commodity derivatives and any derivative contracts) or other
products as may be permitted by the Stock Exchanges or Commodity Exchanges in India or
outside India either as trading member of recognized Stock Exchanges and recognized
Commodity Exchanges or as a client of another member(s) of recognized Stock Exchange and
recognized Commodity Exchanges in India or outside India either in its own name or through
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any joint venture with other body corporate or unregistered entity.

To become in India or abroad member of any recognized Stock Exchange and/or Commodity
Exchange(s) such as National Stock Exchange, BSE Ltd. NCDEX, MCX etc, or any other
similar body or institution as may be established from time to time by public, government,
financial institutions or any other person or group of persons and to do all trading and dealing
in shares, securities, commodities and their derivatives either on its own account or on account
of client(s) and to do all incidental act and things necessary for being a member of the Stock
Exchange(s) as above.

To carry on in India or elsewhere the business of managing public issues of shares & securities
and to act as advisors, broker, sub-brokers, depository Participant, remisier, market makers,
representatives investor, underwriters, sub-underwriters, merchant bankers, or other
intermediaries of capital market and to sell, purchase, exchange, subscribe, acquire, undertake
and hold all types of securities and other similar instruments whether issued in India or in any
foreign county.

To provide consultancy, advisory, assistance and other allied services and solutions in relation
to the above activities.

The Capital Structure of the Amalgamated Company:

The Capital Structure of the Resulting Company / Amalgamated Company as on December 31,
2023 (Pre- Scheme Capital) is as below:

Authorised Share Capital Amount in INR

1,15,00,000 Equity Shares of X 2/- each 2,30,00,000
20,000 Redeemable Cumulative Preference Shares of ¥ 100/- each 20,00,000
Total 2,50,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR

80,36,000 Equity Shares of X 2/- each 1,60,72,000
Total 1,60,72,000

The Capital Structure of the Resulting Company / Amalgamated Company (Post- Scheme
Capital) is as below:

Authorised Share Capital Amount in INR

1,65,00,000 Equity Shares of % 2/- each 3,30,00,000
20,000 Redeemable Cumulative Preference Shares of ¥ 100/- each 20,00,000
Total 3,50,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR

1,56,16,446 Equity Shares of % 2/- each 3,12,32,892
Total 3,12,32,892

Financial Details of Resulting Company / Amalgamated Company: The audited financial
statement of Algoquant Fintech Limited for the year ended March 31, 2023, is annexed as
Annexure 6 to this Notice. Additionally, its unaudited provisional financial statement for the
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period ended December 31, 2023 is also annexed as Annexure 7 to this Notice.

e. The Details of the Directors and KMPs and Promoter (including Promoter group) of the
Resulting Company / Amalgamated Company as on December 31, 2023, are as follows:

1. Details of Promoter and Promoter Group:

SN | Promoters Address

1. M/s Algoquant Investments
Private Limited

Registered office situated at 705, Iscon Elegance, S.G
Highway, Satelite Prahlad Nagar Ahmedabad — 380
015, Gujarat

2. M/s Algoquant Financials
LLP

Registered office situated at Registered office situated
at 705, Iscon Elegance, S.G. Highway,Satelite, Azad
Society, Ahmedabad, Ahmadabad City — 380 015,

Gujarat, India

Mr. Dhruv Gupta

G-190, Preet Vihar, East Delhi, New Delhi— 110 092

Mr. Devansh Gupta

G-190, Preet Vihar, East Delhi, New Delhi— 110 092

2. Details of Directors and KMP:
SN | Name of Director | DIN/ PAN Designation | Address
/ KMP
1. | Mr. Devansh 06920376 Managing G-190, Preet Vihar, East
Gupta Director Delhi, New Delhi — 110 092
2. | Mr. Dhruv Gupta 06920431 Non- G-190, Preet Vihar, East
Executive Delhi, New Delhi — 110 092
Director
3. | Mr. Himanjal 00049679 Non- 17, Sharnam County, South
Jagdishchandra Executive Bhopal, Ahmedabad — 380
Brahmbhatt Director 058, Gujarat
4. | Mr. Amit Gupta 07085538 Independent | I-1685, First Floor,
Director Chittranjan  Park, Kalkaji,
New Delhi— 110 019
5. | Mr. Gyaneswar 00657315 Independent | A-1404, The Resort Sector-
Sahai Director 75, Faridabad — 1210 04,
Haryana
6. | Ms. Shubhangi 08135535 Independent | B-3/22, Third Floor, Rana
Agarwal Director Pratap Bagh, New Delhi — 110
007
7 Mr. Yogesh BGGPG8044R | Chief 72/1A, Sector-2, Kali Bari
Gusain Financial Marg, DIZ Area, Gole
Officer Market, New Delhi — 110 001
8 | Ms. Barkha Sipani | LFOPS3524R | Company Ward no. 11, Oswal Mohalla,




Iv.

b)

d)

Secretary & | Nohar, Hanumangarh (Distt.),
Compliance | Rajasthan
Officer

Salient Features of the Scheme of Arrangement:
The salient features of the Scheme, inter-alia, are stated below:
The Scheme inter-alia provides for —

Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same
with and into the Resulting Company in accordance with terms provided in Part B of this
Scheme.

Amalgamation of the Amalgamating Company into and with Amalgamated Company,
Reduction in Share Capital of the Amalgamated Company and Dissolution of Amalgamating
Company in accordance with Part C of this Scheme.

Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated Company in
accordance with Part D of this Scheme

Change in Authorized Share Capital of the Resulting Company / Amalgamated Company,
giving effect to Part B, Part C and Part D of this Scheme, in accordance with Part E of this
Scheme.

Appointed Date:

The opening of business hours on April 01, 2023, or such other date as may be approved by the
NCLT, with effect from which the Scheme will be deemed to be effective in the manner
described in the Scheme.

Effective Date:

The date on which the order of the Tribunal sanctioning the Scheme or any particular part(s) of
the Scheme, is filed with the Registrar of Companies (‘RoC”).

Demerger of the Stock Broking Business of GSPL ('Demerged Undertaking’ as more
expressly defined in Scheme) into AFL (‘Resulting Company’ as defined in the Scheme)
(‘Part B’ as more expressly defined in the Scheme):

Subject to the provisions of the Scheme, upon Part B of the Scheme becoming operative on
the Effective Date and with effect from the Appointed Date, the Demerged Undertaking
together with all its assets, liabilities, infrastructures, rights and obligations, properties,
benefits and interests therein, shall by virtue of the Part B of this Scheme, demerge from the
Demerged Company and be, transferred to, and stand vested in, the Resulting Company, and
shall become the assets, liabilities, rights, obligations, business and undertaking of the
Resulting Company.
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b)

Accordingly, upon effectiveness of the Scheme, the Demerged Company shall continue with
the Remaining Undertaking and will earn rental income from the leasing of surplus
immovable property owned by it, which is not part of its Stock Broking Business and that its
Demerged Undertaking shall transferred and vested with the Resulting Company.

Amalgamation of AIPL (‘Amalgamating Company’ as defined in the Scheme) into and with
AFL (‘Amalgamated Company’ as defined in the Scheme) (‘Part B’ as more expressly
defined in the Scheme):

Subject to the provisions of the Scheme, upon Part C of the Scheme becoming operative on the
Effective Date and with effect from the Appointed Date, the Amalgamating Company along
with all its assets, liabilities, rights and obligations and its entire business and undertakings,
including all its properties, rights, benefits and interests therein, shall by virtue of the Part C of
the Scheme stand amalgamated with, transferred to and vested in the Amalgamated Company.

Discharge of Consideration:

The Resulting Company shall issue and allot, its equity shares having face value of INR 2 each
to the shareholders of the Demerged Company as on the Part B Record Date, whose names
appear in the Register of Members (or records of the registrar and transfer agent) of the
Demerged Company:

“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR 2.00/- each, fully paid-up
for every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

The Amalgamated Company shall issue and allot, its equity shares having face value of INR 2
each to the shareholders of the Amalgamating Company as on the Part C Record Date, whose
names appear in the Register of Members (or records of the registrar and transfer agent) of the
Amalgamating Company:

“8278 (Eight Thousand Two Hundred Seventy-Eight) equity shares of AFL of INR 2.00/- each,
fully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully
paid-up.”

Issuance of Bonus Equity Shares:

Upon Part B and Part C of the Scheme becoming operative on the Effective Date, the
Resulting Company / Amalgamated Company shall issue and allot by way of bonus, to each
equity shareholder whose name is recorded in the Registrar of Members of the Resulting
Company / Amalgamated Company and/or the records of the depository(ies) as equity
shareholder of Resulting Company / Amalgamated Company as on the Record Date, being
any date post giving effect to Clause 13 and Clause 21 of Part B and Part C of the Scheme,
respectively (“Part D Record Date"), in the following ratio:

“1 (One) new bonus fully paid-up equity share having face value of INR 2/- (Indian Rupees
Two) (*“Bonus Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/-
(Indian Rupees Two) each fully paid-up, held by a shareholder of AFL as on Part D Record
Date.”
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Accounting Treatment: Clause(s) 14,15 and 24 of the Scheme provides the details on
accounting prospect of the scheme.

Clause 6 of the Scheme provides the details on compliance with tax laws as applicable to the
Scheme.

Note: You are requested to read the entire text of the Scheme to get fully acquainted with the
provisions thereof.

V.

a)

b)

VI

Relationship subsisting between parties to the Scheme:

All the Participating Companies i.e., GSPL, AIPL and AFL are currently under common control
of the same promoter and promoter group.

AIPL / Amalgamating Company is the holding company of AFL and qualifies as a shareholder
under promoter and promoter group of the AFL / Amalgamated Company, holding 51.92%
shareholding in the Amalgamated Company.

AFL qualifies as a subsidiary of the AIPL / Amalgamating Company. Presently, Promoters and
Promoter Group hold 65.90% shareholding, directly or indirectly, in AFL with the balance stake
held by public shareholders.

Board Approvals:

Details of approval of the Board of Directors of the Participating Companies:

Growth Securities Private Limited

The Board of Directors of the Demerged Company has approved the Scheme and adopted a
report dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining
the effect of the Scheme on each class of shareholders (promoter and non-promoter), creditors,
Key Managerial Personnel and employees of Demerged Company and laying out in particular
the share exchange ratio, setting out the salient features and commercial rationale behind the
Scheme and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio
Report dated March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI
Registration No.-IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share
Entitlement Ratio dated March 10, 2023 issued by BOB Capital Markets Limited, a SEBI
registered Category I Merchant Banker (Registration No — INMO000009926). The Report
adopted by the Board of Directors of Growth Securities Private Limited (‘Demerged
Company’) dated March 10, 2023, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013 is annexed as Annexure 8.

The details of the approval of the Board of Directors of Growth Securities Private Limited on
March 10, 2023, to the Scheme are provided below:

SN. Name of the Director Voted in Favour/ Against/ Abstained from voting
1. | Mr. Dhruv Gupta Voted in Favour
2. | Mr. Devansh Gupta Voted in Favour
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Algoquant Investments Private Limited:

The Board of Directors of the Amalgamating Company has approved the Scheme and adopted a
report dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining
the effect of the Scheme on each class of shareholders (promoter and non-promoter), creditors,
Key Managerial Personnel and employees of Demerged Company and laying out in particular
the share exchange ratio, setting out the salient features and commercial rationale behind the
Scheme and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio
Report dated March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI
Registration No.-IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share
Entitlement Ratio dated March 10, 2023 issued by BOB Capital Markets Limited, a SEBI
registered Category I Merchant Banker (Registration No — INM000009926). The Report
adopted by the Board of Directors of Algoquant Investments Private Limited (‘Amalgamating
Company’) dated March 10, 2023, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013 is annexed as Annexure 9.

The details of the approval of the Board of Directors of Algoquant Investments Private Limited
on March 10, 2023, to the Scheme are provided below:

SN. Name of the Director Voted in Favour/ Against/ Abstained from voting
1. | Mr. Dhruv Gupta Voted in Favour
2. | Mr. Devansh Gupta Voted in Favour

Algoquant Fintech Limited:

The Board of Directors of the Resulting Company / Amalgamated Company has approved the
Scheme and adopted a report dated March 10, 2023 as per Section 232(2)(c) of the Companies
Act, 2013, explaining the effect of the Scheme on each class of shareholders (promoter and non-
promoter), creditors, Key Managerial Personnel and employees of Resulting Company /
Amalgamated Company and laying out in particular the share exchange ratio, setting out the
salient features and commercial rationale behind the Scheme. Also enclosed is the Report of the
Audit Committee dated March 10, 2023 recommending the Scheme taking into consideration,
inter-alia, the Fair Equity Share Entitlement Ratio Report dated March 09, 2023 issued by
Manish Manwani , Registered Valuer (IBBI Registration No.-IBBI/RV/03/2021/14113) and
Fairness Opinion on the Fair Equity Share Entitlement Ratio dated March 10, 2023 issued by
BOB Capital Markets Limited, a SEBI registered Category I Merchant Banker (Registration No
— INM000009926). Also, enclosed is the report of the Committee of Independent Directors
dated March 10, 2023, recommending the Scheme taking into consideration inter-alia that the
Scheme is not detrimental to the shareholders of Resulting Company / Amalgamated Company.
The Reports of the Board of Directors, Audit Committee and Committee of Independent
Directors of the Resulting Company / Amalgamated Company are annexed as Annexure
10(Colly).

The details of the approval of the Board of Directors of Algoquant Fintech Limited on March
10, 2023, to the Scheme are provided below:
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SN. Name of the Director Voted in Favour/ Against/ Abstained
from voting
1. | Mr. Devansh Gupta Voted in Favour
2. | Mr. Dhruv Gupta Voted in Favour
3. | Mr. Himanjal Jagdishchandra Brahmbhatt Voted in Favour
4. | Mr. Amit Gupta Voted in Favour
5. | Mr. Gyaneswar Sahai Voted in Favour
6. | Ms. Shubhangi Agarwal Voted in Favour

VII. Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016, SEBI Scheme Circular and No Objection Certificate on

Scheme issued to AFL by BSE Limited dated October 17, 2023:

SN.

Particulars

AIPL AFL

GSPL

1.

Appointed Date

The opening of business hours on April 01, 2023 or such other date as
may be approved by the NCLT, with effect from which the Scheme
will be deemed to be effective in the manner described in the Scheme.

Effective Date

The date on which the order of the Tribunal sanctioning the Scheme or
any particular part(s) of the Scheme, is filed with the RoC.

Share exchange
ratio

a. In consideration of demerger of Stock Broking Business of GSPL
into AFL:

“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR
2.00/- each, fully paid-up for every 100 (One Hundred) equity
shares of GSPL of INR 10.00/- each, fully paid-up.”

b. In consideration of amalgamation of AIPL with and into AFL:

“8278 (Eight Thousand Two Hundred Seventy-Eight) equity
shares of AFL of INR 2.00/- each, fully paid-up for every 100 (One
Hundred) equity shares AIPL of INR 100.00/- each, fully paid-

b2}

up.

Summary  of
valuation report
and fairness
opinion

The Fair Equity Share Entitlement Ratio for the Scheme of
Arrangement has been fixed on the basis of the Valuation Report dated
March 09, 2023, issued by Mr. Manish Manwani, Registered Valuer
(Securities or Financial Assets) IBBI Registration No. -—
IBBI/RV/03/2021/14113. The valuation has been done in accordance
with internationally accepted valuation standards.

The computation of fair Share Exchange Ratio is given below:
A. Demerger of Demerged Undertaking of GSPL into AFL

Demerged

AFL Undertaking of

Method
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GSPL

Value |Weights |Value |Weights
per (%) per (%)

share share
(INR) (INR)
Income NA NA NA NA

Approach DCE
Market MP | 490.01 [100.00%| NA NA
Approach| CCM | 82.12 | 0.00% | 3559.61|100.00%
Asset NAV NA NA NA NA
Approach
Relative Value
per share
Fair Equity Share
Entitlement Ratio 7.27
(Rounded-off)
NA=Not Adopted / Not Applicable

490.01 3559.61

B. Amalgamation of AIPL with AFL

AFL AIPL
Value per |Weights|Value |Weights
Method|share (%) per (%)
(INR) share
(INR)
Income DCF NA NA NA NA
Approach
Market MP 490.01 | 100.00| NA NA
Approach %
CCM 82.12 | 0.00% | NA NA
Asset NAV NA NA |40,562.5| 100.00
Approach 4 %
Relative Value per 490.01 40,562.54
share
Fair Equity Share 82.78
Entitlement Ratio
(Rounded-off)

NA=Not Adopted / Not Applicable

C. The fairness opinion dated March 10, 2023, prepared by BOB
Capital Markets Limited, an Independent SEBI registered
Category-I Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report.

A copy of Fair Equity Share Entitlement Ratio Report dated March 09,
2023, issued by Manish Manwani, Registered Valuer (IBBI




Registration No.-IBBI/RV/03/2021/14113) is attached herewith as

Annexure 11.

Further, a copy of Fairness Opinion on the Fair Equity Share
Entitlement Ratio dated March 10, 2023, issued by BOB Capital
Markets Limited, a SEBI registered Category I Merchant Banker
(Registration No — INM000009926) is annexed herewith as Annexure

12.

Details of
capital or debt
restructuring

There is no
capital or debt
restructuring
undertaken by
GSPL pursuant
to the Scheme.

There is no
capital or debt
restructuring

undertaken by
AIPL  pursuant
to the Scheme.

Upon the Scheme becoming
operative on the Effective
Date, all the equity shares held
by the Amalgamating
Company / AIPL in the share
capital of the Amalgamated
Company / AFL, shall stand
automatically cancelled.
Accordingly, the share capital
of the Amalgamated Company
shall stand reduced to the
extent of the face value of the
equity shares held by the
Amalgamating Company and
the related balance in the
securities premium account, if
any, shall also stand cancelled.

Upon the Scheme becoming
operative on the Effective
Date, the authorized share
capital of Resulting Company
/ Amalgamated Company shall
stand enhanced to INR
3,50,00,000 (Rupees Three
Crores and Fifty Lakhs Only)
divided into 1,65,00,000 (One
crore Sixty Five Lakhs Only)
equity shares having face
value of INR 2 (Rupees Two)
each and 20,000 (Twenty
Thousand) Redeemable
Cumulative Preference Shares
having face of INR 100
(Rupees One Hundred) each.

Rational, need
and Benefit of
the scheme of
arrangement

Refer Part Il “Need, Rationale and benefits of the Scheme of
Arrangement" to this Statement at Pg. 20.
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7. Amount due to|Secured: Secured: Nil Secured: 3,49,11,998
creditors as on|9,15,34,845
December 19,
2023 in INR Unsecured: Unsecured: | Unsecured: 22,21,66,792
11,18,70,710 4,05,09,906
8. Relationship Refer Part V “Relationship subsisting between parties to the Scheme”
subsisting of this Explanatory Statement at Pg. 31.
between Parties
to the Scheme
9. Details of |For details of asset and liabilities transferred by the Demerged
assets and | Company to the Resulting Company please refer copy of carved out
liabilities financial statements of the Demerged Undertaking i.e., Stock Broking
transferred by |Business of the Growth Securities Private Limited (‘Demerged
the Demerged|Company’) as on April 01, 2023, as annexed herewith as Annexure
Company  to|13
Resulting
Company
10. |Details of | Please refer Annexure 14, Pre and Post Scheme Balance sheet of
Assets & | Growth Securities Private Limited (‘Demerged Company’) prepared
Liabilities  of |on the basis of audited financial statement of the company for the
Demerged period ending March 31, 2023.
Company, pre
and post
demerger
11. |Details of | Please refer Annexure 15, Pre and Post Scheme Balance sheet of
Assets & | Algoquant Investments Private Limited ('Amalgamating Company”)
Liabilities  of | prepared on the basis of audited financial statement of the company for
Amalgamating |the period ending March 31, 2023.
Company, pre|As regards the Post Scheme details of Assets and Liabilities of the
and post| Amalgamating Company, it is clarified that upon the Scheme
amalgamation |becoming operative on the Effective Date, Amalgamating Company
shall stand automatically dissolved as an integral part of this Scheme,
without being liquidated or wound-up and without requiring any
further act, instrument, or deed from the Amalgamating Company
and/or the Amalgamated Company. Thus, there would be no Post-
Scheme asset and liabilities of the Amalgamating Company.
13. |Details of | Please refer Annexure 16, Pre and Post Scheme Balance sheet of
Assets & | Algoquant Fintech Limited (‘Resulting Company’ / ‘Amalgamated

Liabilities  of
Resulting &
Amalgamated

Company, pre
and post
demerger and
amalgamation.

Company’) prepared on the basis of audited financial statement of the
company for the period ending March 31, 2023.
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VIII. Interest of Directors, Key Managerial Personnels (KMPs), their relatives and Debenture
Trustee

Growth Securities Private Limited & Algoquant Investments Private Limited:

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the
Demerged Company and the Amalgamating Company and their respective relatives (as
defined under the Act and rules framed thereunder) have any interest in the Scheme except to
the extent of their directorship and shareholding which is given below:

Name of directors of GSPL & Shares (%) held in
SN AIPL
GSPL AIPL AFL
1. | Mr. Dhruv Gupta 85.80% 0.00% 0.68%
2. | Mr. Devansh Gupta 14.20% 0.01%* 0.76%

*Holds shares as Nominee of Algoquant Financials LLP

Algoquant Fintech Limited:

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the
Resulting Company / Amalgamated Company and their respective relatives (as defined under
the Act and rules framed thereunder) have any interest in the Scheme except to the extent of
their directorship and shareholding which is given below:

SN Name of Directors Shares (%) held in

GSPL AIPL AFL
1. | Mr. Devansh Gupta 14.20% 0.01% 0.76%
2. | Mr. Dhruv Gupta 85.80% 0.00% 0.68%
3. | Mr. Himanjal Jagdishchandra 0 0 0

Brahmbhatt

4. | Mr. Amit Gupta 0 0 0
5. | Mr. Gyaneswar Sahai 0 0 0
6. | Mr. Shubhangi Agarwal 0 0 0

IX. Effect of Scheme

A. Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors,
Creditors, Debenture holders, debenture trustees, employees of the Demerged Company:

There is no impact of the Scheme on the KMPs of the
Key Managerial | Demerged Company. Further, none of the KMPs have any
Personnel interest in the Scheme except to the extent of shares held by
them, if any, in the Demerged Company.

The proposed Scheme of Arrangement would not affect any

b. | Directors Director of the Demerged Company.




B.

Effect on
shareholders
shareholders

the

equity

(promoter

and

non-

promoter shareholders)

The Scheme is in the best interests of the Demerged
Company and its shareholders and creditors. The impact of
the Scheme on the shareholders would be the same in all
respects and no shareholder is expected to have any
disproportionate advantage or disadvantage in any manner.
The Scheme is not in any manner prejudicial or against public
interest and would-serve the interest of all shareholders.

The promoter and non-promoter members of the Demerged
Company shall be issued shares of Resulting Company as per
terms and conditions, detailed in the Scheme of Arrangement.

d. |Creditors

There is no impact of the Scheme on the creditors (secured
and unsecured) of the Demerged Company. All the liabilities
and dues payable pertaining to the Demerged Undertaking of
the Demerged Company shall become the liabilities and dues
payable of/ by the Resulting Company.

Further, none of the creditors have any interest in the draft
Scheme except to the extent of shares held by them, if any, in
the Demerged Company.

e. |Depositors

As on date, the Demerged Company have no outstanding
public deposits and therefore, the effect of the Scheme on any
such public deposit holders or deposit trustee(s) does not
arise.

f. |Debenture Holders

As on date, the Demerged Company have no outstanding
debentures and therefore, the effect of the Scheme on any
such debenture holders or debenture trustee(s) does not arise.

Deposit  trustee
debenture trustee

and

As on date, the Demerged Company have no outstanding
public deposits and therefore, the effect of the Scheme on any
such public deposit holders or deposit trustee(s) does not
arise.

As on date, the Demerged Company have no outstanding
debentures and therefore, the effect of the Scheme on any
such debenture holders or debenture trustee(s) does not arise.

Employees
Company

of

the

All the staff, workmen and other employees, if any, of the
Demerged Undertaking of the Demerged Company, in
service as on the Effective Date, shall become the staff,
workmen and employees of the Resulting Company as per
the details mentioned in the Scheme of Arrangement.

Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors,

Creditors, Debenture holders, debenture trustees, employees of the Amalgamating Company:
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Pursuant to the Scheme, the Amalgamating Company shall be
dissolved without winding up and therefore current KMPs of
the Amalgamating Company shall cease to hold their
positions and cease to be the KMPs of the Amalgamating
Company. Further, none of the KMPs have any interest in the
Scheme except to the extent of shares held by them, if any, in
the Amalgamating Company.

The Board of Directors of the Amalgamating Company shall
stand dissolved upon the Scheme coming into effect.
Pursuant to the Scheme, the Amalgamating Company shall be
dissolved without winding up and therefore current directors
of the Amalgamating Company shall cease to hold their
positions and cease to be the directors of the Amalgamating
Company.

Key Managerial
Personnel
Directors
Effect on the equity
shareholders  (promoter
shareholders and non-

promoter shareholders)

The Scheme is in the best interests of the Amalgamating
Company and its shareholders. The impact of the Scheme on
the shareholders would be the same in all respects and no
shareholder is expected to have any disproportionate
advantage or disadvantage in any manner. The Scheme is not
in any manner prejudicial or against public interest and
would-serve the interest of all shareholders.

The promoter and non-promoter members of the
Amalgamating Company shall be issued shares of
Amalgamated company as per terms and conditions, detailed
in the Scheme of Arrangement.

Creditors

There is no impact of the Scheme on the creditors (secured
and unsecured) of the Amalgamating Company. All the
liabilities and dues payable pertaining to the Amalgamating
Company shall become the liabilities and dues payable of or
by the Amalgamated Company.

Further, none of the creditors have any interest in the Scheme
except to the extent of shares held by them, if any, in the
Amalgamating Company.

Depositors

As on date, the Amalgamating Company have no outstanding
public deposits and therefore, the effect of the Scheme on any
such public deposit holders or deposit trustee(s) does not
arise.

Debenture Holders

As on date, the Amalgamating Company have no outstanding
debentures and therefore, the effect of the Scheme on any
such debenture holders or debenture trustee(s) does not arise.

Deposit ~ trustee  and

debenture trustee

As on date, the Amalgamating Company have no outstanding
public deposits and therefore, the effect of the Scheme on any
such public deposit holders or deposit trustee(s) does not
arise.
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As on date, the Amalgamating Company have no outstanding
debenture and therefore, the effect of the Scheme on any such
debenture holders or debenture trustee(s) does not arise.

All the staff, workmen and other employees, if any, of the
Amalgamating Company, in service as on the Effective Date,
shall become the staff, workmen and employees of the
Amalgamated Company as per the details mentioned in the
Scheme of Arrangement.

Employees of the
Company

C. Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors,
Creditors, Debenture holders, debenture trustees, employees of the Resulting Company /
Amalgamated Company:

There is no impact of the Scheme on any of the KMPs of the
. . |Resulting Company / Amalgamated Company. Further, none
a. geer};onnel Managerial of the KMPs have any interest in the Scheme except to the
extent of shares held by them, if any, in the Resulting

Company / Amalgamated Company.

The proposed Scheme of Arrangement would not affect any

b. | Directors Director of the Resulting Company / Amalgamated Company.

The Scheme is in the best interests of the Resulting Company
/ Amalgamated Company and its shareholders. The impact of

Effect on the equity|the Scheme on the shareholders would be the same in all

c. shareholders  (promoter respects and no shareholder is expected to have any
shareholders and non-

promoter shareholders) disproportionate advantage or disadvantage in any manner.

The Scheme is not in any manner prejudicial or against public
interest and would-serve the interest of all shareholders.

There is no impact of the Scheme on the creditors (secured
and unsecured) of the Resulting Company / Amalgamated
Company.

Further, none of the creditors have any interest in the Scheme
except to the extent of shares held by them, if any, in the
Resulting Company / Amalgamated Company.

d. | Creditors

As on date, the Resulting Company / Amalgamated Company
have no outstanding public deposits and therefore, the effect
of the Scheme on any such public deposit holders or deposit
trustee(s) does not arise.

e. |Depositors

As on date, the Resulting Company / Amalgamated Company
have no outstanding debentures and therefore, the effect of the
Scheme on any such debenture holders or debenture trustee(s)
does not arise.

f. |Debenture Holders

Deposit  trustee  and|As on date, the Resulting Company / Amalgamated Company
debenture trustee have no outstanding public deposits and therefore, the effect




XI.

XII.

of the Scheme on any such public deposit holders or deposit
trustee(s) does not arise.

As on date, the Resulting Company / Amalgamated Company
have no outstanding debentures and therefore, the effect of the
Scheme on any such debenture holders or debenture trustee(s)
does not arise.

Under the Scheme, no rights of the staff and employees (who
are on payroll of the Resulting Company / Amalgamated
Company) of the Resulting Company / Amalgamated
Company are being affected. The services of the staff and
employees of the Resulting Company / Amalgamated
Company shall continue on the same terms and conditions
applicable prior to the proposed Scheme.

Employees of  the
Company

Shareholding Pattern:

The shareholding pattern (Pre and Post Scheme of Arrangement) of the Demerged Company as
at December 31, 2023 is annexed to this notice as Annexure 17

The shareholding pattern of the Amalgamating Company (Pre and Post Scheme of
Arrangement) as at December 31, 2023 is annexed to this notice as Annexure 18. It is clarified
that, upon the Scheme becoming operative on the Effective Date, Amalgamating Company shall
stand automatically dissolved as an integral part of this Scheme, without being liquidated or
wound-up and without requiring any further act, instrument, or deed from the Amalgamating
Company and/or the Amalgamated Company. Thus, there would be no Post-Scheme
shareholding pattern of the Amalgamating Company.

The shareholding pattern (Pre and Post Scheme of Arrangement) of the Resulting Company /
Amalgamated Company as at December 31, 2023 is annexed to this notice as Annexure 19.

Auditors’ certificate on conformity of accounting treatment specified in the Scheme with
applicable accounting standards:

Auditor of the Demerged Company, Amalgamating Company and Resulting Company /
Amalgamated Company have confirmed the accounting treatment specified in the Scheme is in
conformity with the accounting standards prescribed under Section 133 of the Companies Act,
2013. The accounting treatment certificates by the respective independent auditors of the
Participating Companies is annexed to this Notice as Annexure 20 (Colly).

Approvals, sanction, or no-objection(s), if any from regulatory or any other government
authorities required, received, or pending for the proposed Scheme of Arrangement:

In terms of Regulation 37 of the SEBI Listing Regulations, and under SEBI Master Circular on
Schemes (SEBI/HO/CFD/POD-2/P/CIR/2023/93) dated June 20, 2023, BSE Limited vide their
letter dated October 17, 2023, have communicated their ‘no adverse observations’ on the
Scheme to the Resulting Company / Amalgamated Company.
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b)

g

h)

The BSE in its observation letter has noted as follows:

“Company shall ensure that it discloses all details of ongoing adjudication & recovery
proceedings, prosecution initiated, and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon’ble NCLT and Shareholders, while seeking
approval of the scheme.

Company shall ensure that additional information and undertakings, if any, submitted by the
Company, after filing the scheme with the Stock Exchange, from the date of receipt of this letter,
is displayed on the websites of the Listed Company and the Stock Exchanges.

Company shall ensure compliance with the SEBI Circulars issued from time to time.

The entities involved in the scheme shall duly comply with various provisions of the Circular
and ensure that all the liabilities of Transferor company are duly transferred to the Transferee
Company.

Company is advised that the information pertaining to all the Unlisted Companies involved in
the Scheme shall be included in the format specified for abridged prospectus as provided in
Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or
proposal accompanying resolution to be passed, which is sent to the shareholders for secking
approval.

Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

Company is advised that the details of the proposed Scheme under consideration as provided by
the Company to the Stock Exchange shall be prominently disclosed in the notice sent to the
Shareholders.

Company is advised to disclose the following as a part of explanatory statement or Notice or
Proposal accompanying resolution to be passed to be forwarded by the Company to its
shareholders while seeking approval u/s 230 to 232 of the Companies Act, 2013:

Details of Assets & Liabilities of Demerged Company, pre and post demerger.

Details of Assets & Liabilities of Amalgamating Company, pre and post demerger.

Details of Assets & Liabilities of Resulting & Amalgamated Company, pre and post demerger
and amalgamation.

Impact of scheme on revenue generating capacity of Demerged Company.

Need for the demerger, Rationale of the scheme, Synergies of business of the entities involved in
the scheme, Impact of the scheme on the shareholders and cost benefit analysis of the scheme.
The pre scheme and post scheme shareholding of the members of Promoter and Promoter
Group (individual).

SEBI may take appropriate action against Growth Securities Private Limited if violation with
Rule 8(3)(f) of Securities Contracts Regulations (Rules) 1957 is found at a later stage.
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J)

k)

D

D)

q)

Stock Exchange shall ensure that applicable additional information, if any to be submitted to
SEBI along with draft scheme of arrangement as advised by email dated September 22, 2023,
shall form part of disclosures to the shareholders.

Company is advised that the proposed equity shares to be issued in terms of the ‘Scheme’ shall
mandatorily be in demat form only.

Company shall ensure that the ‘Scheme’ shall be acted upon subject to the applicant complying
with the relevant clauses mentioned in the scheme document.

Company to ensure that no changes to the draft Scheme except those mandated by the
regulators/ authorities / tribunals shall be made without specific written consent of SEBIL.

Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before Hon’ble NCLT and the Company is obliged to bring the observations
to the notice of Hon'ble NCLT.

Company is advised to comply with all the applicable provisions of the Companies Act, 2013,
rules and regulations issued thereunder including obtaining the consent from the creditors for
the proposed scheme.

It is to be noted that the petitions are filed by the Company before Hon'ble NCL T after
processing and communication of comments/observations on draft Scheme by SEBI/Stock
Exchange. Hence, the Company is not required to send notice for representation as mandated
under  section 230(5) of Companies Act, 2013 to SEBI again for its
comments/observations/representations.

Growth Securities Private Limited is registered with SEBI as a stock broker and depository
participants and demerging its broking and DP activity and vesting the same in Algoquant
Fintech Limited. Therefore, prior to demerger, the resultant entity needs to be registered as a
stock broker and depository participant under Regulation 3(1) of SEBI (Stock-Brokers)
Regulations, 1992 and Regulation 32(1) of SEBI (Depositories and Participants) Regulations,
2018 respectively read with SEBI Circular number SEBI/HO/MIRSD/DOR/CIR/P/2021/46
dated March 26, 2021.

The resultant entity should ensure that it shall not engage in any other business activity other
than capital market activity as stipulated in Rule 8(1)f and 8(3)f of SCRR and the same shall be
reflected in the main objects clause of MOA of the entity.”

Copy of the said observation letter issued by BSE to the Resulting Company / Amalgamated
Company dated October 17, 2023, is enclosed as Annexure 21.

As per the comments contained in observation letter, the details of ongoing adjudication and
recovery proceedings, prosecution initiated and all other enforcement action taken against the
Resulting Company / Amalgamated Company, its promoters and directors are enclosed as
Annexure 22.

Further, pursuant to the SEBI Circular on Schemes (SEBI/HO/CFD/POD-2/P/CIR/2023/93)
dated June 20, 2023, read with BSE observation letter on Scheme dated October 17, 2023 —
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XIIL

Disclosure Document of Growth Securities Private Limited (‘Demerged Company’) and
Algoquant Investments Private Limited ('Amalgamating Company’) in the format specified in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 is annexed herewith as Annexure 23 and
Annexure 24 respectively.

Copy of the complaints report dated May 02, 2023 as filed by the Company with BSE providing
details of complaints received against the Scheme and resolved is attached as Annexure 25.

Copy of Detailed Compliance Report dated March 29, 2023 as per the format specified in
Annexure I of SEBI Scheme Circular duly certified by Company Secretary, Chief Financial
Officer, and the Managing Director, confirming compliance with various regulatory
requirements specified for Scheme and all accounting treatment is annexed as Annexure 26.

Additionally, a copy of the order dated April 04, 2024 of Hon’ble National Company Law
Tribunal, = Ahmedabad Bench in the Company Scheme  Application No.
C.A.(CAA)/70/(AHM)/2023 is annexed herewith as Annexure 27.

General:

The copy of the draft Scheme has been filed with the Registrar of Companies, Ahmedabad,
Gujarat, and such other authorities as per statutory requirements.

In respect of the Scheme, there is no compromise or arrangement with any of the creditors of
Demerged Company and Amalgamating Company. The liability of the creditors of Demerged
Company and Amalgamating Company, under the Scheme, is neither being reduced nor being
extinguished.

The detailed procedure for participation in the meeting through VC, remote e-voting and voting
during the meeting through e-voting system is enclosed with Nofes to this Notice.

GSPL, AIPL and AFL are required to seek approvals / sanctions / no objections from certain
regulatory and governmental authorities for the Scheme such as the Registrar of Companies,
Regional Director, Official Liquidator, Income-tax authorities and other, as applicable.

The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has
directed for convening of the meeting of the Equity Shareholders by VC / OVAM for Resulting
Company / Amalgamated Company and publication of notice of respective meetings in one
English daily, The Indian Express and other in Gujrati daily, Divya Bhaskar (both All editions).

The National Company Law Tribunal, Ahmedabad Bench by its Order dated April 04, 2024 has
dispensed with the requirement of convening the meeting(s) of the equity shareholders of
Demerged Company and Amalgamating Company.

The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has
directed for convening of the meeting(s) of the secured creditors by VC / OAVM for Demerged
Company and the Resulting Company / Amalgamated Company and publication of notice of
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10.

11.

12.

XIV.

respective meetings in one English daily, The Indian Express and other in Gujrati daily, Divya
Bhaskar (both All editions).

The National Company Law Tribunal, Ahmedabad Bench by its Order dated April 04, 2024 has
dispensed with the requirement of convening the meeting of the secured creditors of the
Amalgamating Company.

The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has
directed for convening of the meeting(s) of the unsecured creditors by VC / OAVM for all the
Participating Companies and publication of notice of respective meetings in one English daily,
The Indian Express and other in Gujrati daily, Divya Bhaskar (both All editions).

No investigation or proceedings are pending under applicable provisions of Companies Act,
2013 or erstwhile provisions of Companies Act, 1956 against any Company involved in the
Scheme.

No winding up petition has been admitted against the Companies involved in the Scheme.

A copy of the Scheme and Explanatory Statement shall be furnished to the equity shareholder,
free of charge, within 1 (one) day (except Saturdays, Sundays, and public holidays) on a
requisition being so made for the same by such equity shareholder.

Inspection of Documents

The following documents will be open for obtaining extracts from or for making or obtaining
copies or inspection by the shareholders of Resulting Company / Amalgamated Company at
Unit No. 705, 07th Floor of ISCON Elegance, developed at Plot No. 24, Prahaladnagar,
Ahmedabad, Gujarat — 380 015 on all working days, except Saturdays, Sundays and Public
Holidays between 11:00 a.m. (IST) to 4:00 p.m. (IST) prior to the date of Meeting

Copy of the Order of NCLT passed in Company Application No. C.A. (CAA) 70(AHM)2023
directing the convening of meeting of the equity shareholders of Algoquant Fintech Limited,
meeting(s) of secured creditors of Growth Securities Private Limited and Algoquant Fintech
Limited, as well as unsecured creditors of Growth Securities Private Limited, Algoquant
Investments Private Limited and Algoquant Fintech Limited via VC/OAVM with facility of
remote e-voting;

Copy of the Company Application No. C.A. (CAA) 70(AHM)2023;
Copy of Scheme of Arrangement;
Copy of this Notice and Explanatory Statement

Memorandum and Articles of Association of the Growth Securities Limited, Algoquant
Investments Private Limited, and Algoquant Fintech Limited;
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f.  Audited financial statements of Growth Securities Limited, Algoquant Investments Private
Limited, and Algoquant Fintech Limited for the period ended 31st March 2023;

g Unaudited financial statements of Growth Securities Limited, Algoquant Investments Private
Limited, and Algoquant Fintech Limited for the period ended December 31, 2023;

h.  Copy of Fair Equity Share Entitlement Ratio Report dated March 09, 2023, issued by Manish
Manwani, Registered Valuer (IBBI Registration No.-IBBI/RV/03/2021/14113)

i.  Copy of Fairness Opinion on the Fair Equity Share Entitlement Ratio dated March 10, 2023,
issued by BOB Capital Markets Limited, a SEBI registered Category I Merchant Banker
(Registration No — INM000009926);

j. Certificates issued by Statutory Auditors of the Growth Securities Limited, Algoquant
Investments Private Limited, and Algoquant Fintech Limited in relation to the accounting
treatment prescribed in the Scheme is in conformity with the Accounting Standards prescribed
under Section 133 of Companies Act, 2013 read with relevant rules issued thereunder;

k. Report of the Audit Committee and Committee of Independent Directors both dated March 10,
2023 of the Resulting Company / Amalgamated Company.

I.  Reports March 10, 2023 adopted by the respective Board of Directors of the Demerged
Company, Amalgamating Company, and the Resulting Company / Amalgamated Company,
pursuant to the provisions of Section 232(2)(c) of the Act;

m. Observation Letter issued by BSE to the Resulting Company / Amalgamated Company dated
October 17, 2023

n. All other documents displayed on the website of the Resulting Company / Amalgamated
Company at, www.algoquantfintech.com in terms of the SEBI Scheme Circular, as amended
and other relevant SEBI Circulars.

0. All other documents referred to or mentioned in the Statement to this Notice.

Considering the rationale and benefits, the Board of Directors of the Resulting Company /
Amalgamated Company recommends the Scheme for approval of the shareholders, as it is in the best
interest of the Company and its stakeholders.

The Directors and KMPs of the Participating Companies, holding shares in the respective
Participating Companies respectively as mentioned above, and their respective relatives do not have
any concern or interest, financially or otherwise, in the Scheme except as shareholders in general.

Further, Mr. Dhruv Gupta and Mr. Devansh Gupta, common directors on the Board of the
Participating Companies, though not interested in the Scheme, are considered interested only to the
extent of their directorship and shareholding, if any.
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Date: April 16, 2024

Registered Office:

Unit No. 705, 07th Floor of ISCON Elegance,
developed at Plot No. 24,

Prahaladnagar, Ahmedabad, Gujarat— 380 015

Sd/-

Mr. Inderjeet Singh

Practicing Advocate,

Bar Council Reg. No. D/2620/2009
Chairman appointed by the NCLT for the
Meeting
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SCHEME OF ARRANGEMENT
AMONGST
GROWTH SECURITIES PRIVATE LIMITED
(“DEMERGED COMPANY”)
AND
ALGOQUANT INVESTMENTS PRIVATE LIMITED

(“AMALGAMATING COMPANY")
AND

ALGOQUANT FINTECH LIMITED

(“RESULTING COMPANY” / “AMALGAMATED COMPANY™)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE
SECTIONS AND PROVISIONS OF THE COMPANIES ACT, 2013 READ TOGETHER WITH
THE RULES MADE THEREUNDER)
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INTRODUCTION
1. PREAMBLE

This Scheme of Arrangement (“Scheme™) is presented pursuant to the provisions of Sections 230
to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013, and the
rules and regulations issued thereunder and also read with Sections 2(1B) and 2(1 9AA) and the
other applicable provisions of the Income-tax Act, 1961, and further read together with the
applicable framework and regulations as is provided and governed by the Securities and Exchange
Board of India, in each case, as amended from time to time and as may be applicable, for:

(i) Demerger of the Stock Broking, Self-Clearing Membership/ Clearing Membership and
Depository Participant Business Undertaking (as more elaboratel v defined hereunder) of
Growth Securities Private Limited (the “Demerged Company”) and vesting of the same
with and into Algoquant Fintech Limited (the “Resulting Company™), on a going concern
basis; and

(i) Amalgamation of Algoquant Investments Private Limited (the “Amalgamating
Company™) into and with the Algoquant Fintech Limited (the “Amalgamated
Company”) and subsequent automatic dissolution of Amal gamating Company: and

(ili)  Various other matters consequential or otherwise integrally connected herewitb.

2. BACKGROUND AND DESCRIPTION OF THE PARTIES TO THIS SCHEME

a)  Growth Securities Private Limited (“GSPL"/“Demerged Company”) is a private limited
company, incorporated under the Companies Act, 1956 (as amended) on 19" July 1996,
having its registered office at Unit No. 503 A-B, 504 A-B, 5" Floor, Tower A WTC Block
No. 51, Road 5E, Zone-5, GIFT City Gandhinagar - 382 355, Gujarat,

The Demerged Company is engaged in the business of stock broking wherein it operates as
stock broker having trading membership of National Stock Exchange of India Limited
(*NSE™), BSE Limited (“"BSE™), and Multi Commodity Exchange of India Limited
("MCX") Self-Clearing, Membership of NSE Clearing Limited (*NCL™ and Clearing/ Self
Clearing Membership of Indian Clearing Corporation Limited (“ICCL”), Depository
Participant with Central Depository Services Limited ("CDSL”), Mutual Fund Distributor
registered with Association of Mutual Funds in [ndia, and also acts as a service provider and
offers an IT enabled trading portal/platform to its clients (collectively referred to as “Stock
Broking Business™). In addition to the Stock Broking Business, the Demerged Company
earns rental income from the leasing of surplus (which is in excess of Demerged Company’s
own requirements) immovable property owned by it, which is not part of its Stock Broking
Business (“Remaining Undertaking™). For avoidance of doubt, this activity pertaining to
earning of rental income does not in any manner impact the Stock Broking Business of the
Demerged Company and amongst others, casts no financial liability/ obligation on the Stock
Broking Business. The Corporate Identity Number (“CIN™) of the Demerged Company is
U74899GI1996PTC119714 and the Permanent Account Number (“PAN") of the Demerged
Company is AABCG7715L. Presently, entire 100% shareholding in the Demerged Com pany
is held by Individual Promoters (hercinafter referred to as “Promoters™).

b}  Algoquant Investments Private Limited (“AIPL"/ “Amalgamating Company”) is a
private limited company incorporated under the provisions of the Companies Act, 1956 (as
amended) on 28" February 1983, having its registered office at 705, Iscon Elegance, S.G
Highway, Satelite Prahlad Nagar Ahmedabad — 380 015, Gujarat. The Amalgamating
Company was originally incorporated as Mandelia Investments Private Limited. The name

of Amalgamating Company was changed to its present name i.e., Algoquant Investments
Private Limited from Mandelia Investments Private Limited in the year 2021 and a certificate

of incorporation pursuant to’change 6t name was issued by Registrar of Companies, New
. eys /
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Delhi on 12%" November 2021, Furthermore, the registered office of the company was shifted
from New Delhi to Gujarat by way of altering the provisions of its Memorandum of
Association under the applicable laws, having confirmed by an order of Regional Director
bearing date 10" October 2022 and in effect thereof “Certificate of Registration of Regional
Director order for Change of State” has been issued by Registrar of Companies — Ahmedabad
on 04" November 2022

The Amalgamating Company is engaged in undertaking investments in securities of group
companies (not being banking or insurance business in contravention of Banking
Regulations Act 1949 or Insurance Act, 1938). The Amalgamating Company is the holding
company of AFL and qualifies as a shareholder under promoter and promoter group of the
Amalgamated Company. The CIN of the Amalgamating Company is
U67120GJ1983PTC136550 and the PAN of the Amalgamating Company is AAAFM2285K.
The Amalgamating Company is the holding company of Amalgamated Company (defined
hereinafier) and holds 51.92% sharcholding in the Amalgamated Company. Presently, entire
100% shareholding in the Amalgamating Company is held by Algoquant Financials LLP,
(and only 1 share is held by Mr. Devansh Gupta as a nominee of Algoquant Financials LLP
in order to fuifil the statutory requirement) which in turn is held by the Promoters.

Algoquant Fintech Limited (“AFL” / “Resulting Company” / “Amalgamated
Company™) is a public limited eompany, incorporated under the Companies Aet, 1956 (as
amended) on 25" January 1962, having its registered office at Unit No. 705, 07" Floor of
ISCON Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad 380 015 — Gujarat.
Algoquant Fintech Limited was originally incorporated as Hindustan Dowidat Tools
Limited. The name of AFL was ehanged to its present name i.e., Algoquant Fintech Limited
from Hindustan Everest Tools Limited in the year 2021 and a certificate of incorporation
pursuant to change of name was issued by Registrar of Companies, New Delhi on 15t
November 2021, Furthermore, the registered office of the company was shifted from New
Delhi to Gujarat, by way of altering the provisions of its Memorandum of Association under
the applicable laws, having confirmed by an order of Regional Direetor bearing date 07™
October 2022 and in effect thereof “Certificate of Registration of Regional Director order
for Change of State” has been issued by Registrar of Companies — Ahmedabad on 15"
November 2022,

AFL was formerly engaged in the business of trading in metals, which was discontinued
w.e.f. 01% April 2021, Presently, AFL is engaged in the business of trading in financial
instruments using various trading algorithms. The equity shares of AFL are listed on the BSE
Ltd. (“BSE” or “the Stock Exehange”). The CIN of AFL is L74110GJ1962PLC136701
and the PAN is AAACH2937C. Further, AFL qualifies as a subsidiary of the Amalgamating
Company. Presently, Promoters and Promoter Group hold 65.90% shareholding, directly or
indirectiy, in AFL with the balance stake held by public shareholders.

Hereinafler, eollectively referred to as ‘Participating Companies’

3. NEED AND RATIONALE FOR THIS SCHEME

3.1

Need for the Scheme

The management of the Participating Companies is of the view that the stoek broking industry is
poised for substantial growth which ean be better capitalized as an integrated listed entity which
has a robust balance sheet, potential for a wider customer reach and a more acceptable structure
from a regulatory and compliance standpoint. Further, the proposed consolidation through

Stock Broking Business of the Demerged Company into the Resulting
result into encies and the consolidation of Amalgamating
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Company would aid in rationalizing the Promoter holding thus leading to a siinplified and
streamlined organisation structure. The consolidated organization is also expected to create more
value for all the stakeholders.

Rationale for the Schemc

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
Demerged Company and the Amalgamating Coinpany, to consolidate their service capabilities
thereby increasing efficicncies in operations and use of resources for improving overall customer
satisfaction, optimization of working capital utilization, to pool their human resource talent for
optimal utilization of their expertise, to integrate the markcting and distribution channels for better
efficiency, to have a larger market footprint domestically, and furthermore, to simplify and
streamline the group holding structure,

The management of the respective Participating Companies are of the view that the arrangement
proposed in this Scheme is, in particular, expected to have the following benefits:

Consolidation of the complementing strengths will enable the Resulting Company / Amalgamated
Company to have increased capability for offering diversified products and services on a single
platform. Its enhanced resource base and elient relationships are likely to result in better business
potential and prospects for the consolidated entity and its stakeholders.

The combined financial strength is expected to further accelerate the scaling up of the operations
of the Resulting Company / Amalgamated Company. Deployment of resources in a more efficient
manner is likely to enable faster expansion of the business operations of the Resulting/
Amalgamated Company. Amongst others, the demerger of Stock Broking Business Undertaking
of the Demerged Company into the Resulting Company will enable the consolidated entity to have
an extensive pan India network for deeper market penetration and enhancement of the overall
customer satisfaction, engagement and retentlon.

The consolidation of funds and resources will lead to optimization of working capital utilization
and stronger financial leverage, improved balance sheet, and consolidation of cross location talent
pool.

The Scheme envisages demerger of the Demerged Undertaking (as defined hereimumder) and
vesting of the same in the Resulting Company pursuant to Part B of tbis Scheme, to enable the
Resulting Company and the Demerged Company to achieve optimum growth and development of
their respective business operations post sucb demerger. The nature of risk and opportunities
involved in hoth the businesses is divergent and capable of attracting different sets of investors.
The management of the respective Participating Companies believe that both the businesses (i.e.,
Stock Broking Business (as defined hereinunder) and the Remaining Undertaking (as defined
hereinunder)) will benefit from dedicated management, operations and investment strategy leading
to development, expansion and growth for maximization of stakeholder’s value.

Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C of
the Scheme, will lead to a simplified and streamlined holding structure and help in easing and
rationalizing the compliances.

The management of the respective Participating Companies is of the view that this Scheme is in
the interest of the customers, employees, lenders, shareholders and all other stakeholders of the
respective Participating Companies. Furthermore, the Scheme will enable the synergies that exist
between the businesses carricd out by the Participating Companies in terms of services and
resources to be used optimally for the benefit of their stakeholders.

' /f(
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4. OVERVIEW OF THIS SCHEME

4.1 This Scheme is divided into the following parts

PART A Definitions, Compliance with Tax Laws and Capital Structure

PART B Demerger of the Demerged U g and vesting of the same in the
Resulting Company and other attets

PART C ny into and with ated

the Amalgamated and
any and other related matters

PART D Reorganisation of Equity Share Capital of the Resulting Company !
Amalgamated Company

PARTE Change in Authorised Share Capital of the Resulting Company
Amalgamated Company

PARTF General Terms and Conditions applicable to the Scheme

42 Sequencing of the Scheme:

Sch

edt

ctiv

mentioned hereunder:
@) of the D Undertaking of the D Company and v the
and into Hting Company in acco ith Part B of this

Gg) A ion of the ng Comp and with Am Company
R in Share the Am d Company lution of

Amalgamating Company in accordance with Part C of this Scheme;

(iii)  Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company in accordance with Part D of this Scheme

(iv)  Change in Authorized al of the Resulting { Amalgamated Company,
giving effect to Part B Part D of this Sche ordance with Part E of this
Scheme.
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PART A
DEFINITIONS, COMPLIANCE WITH TAX LAWS AND CAPITAL STRUCTURE

DEFINITIONS

5.1

52

5.3

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning attributed to them as below:

“Act” means, as the context may admit, the Companies Act, 2013 (as may be notified from time to
time) and the rules made thereunder, and shall include any statutory modifications, re-enactments
or amendments thereof for the time being in force.

“Amalgamated Company” / “Resulting Company” means Algoquant Fintech Limited, as
mentioned in the Para 2(c) of this Scheme.

“Amalgamating Company” means Algequant Investments Private Limited, as mentioned in Para
2(b) of this Scheme and include the whole of the business of such Amalgamating Company,
including but not limited to:

a)

b)

h)

i)

i

all of Its movable assets, whether present or future, whether tangible or intangible and all rights,
title, interests, covenants, undertakings and continuing rights in relation thereto;

all of its immovable properties and all its rights, titie, interests, covcnants, undertakings and
continuing rights in relation thereto including all its land {together with all the bulldings and
structures standing thereon), whether freehold or leasehold;

all of its present and future liabilities, including contingent liabilities, charges and debts
appertaining thereto;

all of its investments including shares and other securities, loans and advances, including
interest and dividend accrued thereon;

all of its permits, rights, entitlements and licences (including the industrial or other licences)
granted by any governmental, statutory or regulatory bodies, environmental clearances,
permissions, approvals, consents, exemptions, subsidies, registrations, no-objection
certificates, quotas, privileges, powers, offices, facilities whether
granted/available/renewed/applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks,
copyrights, domain names, brand names, logos and applications therefor;

all of its indirect and direct tax credits, including but not limited to, service tax credit,
CENVAT credit, GST credit, VAT credit, income-tax refunds, carry forward losses,
unabsorbed depreciation, TDS, TCS, MAT credit entitiement, efc.;

all of its privileges and benefits under all contracts, agreements, memorandum of
understanding and all other rights powers and facilities of every kind and description
whatsoever;

all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether
secured or unsecured;

all of its workmen and employees including those employed at its offices, factories and

brgnc_hes, and all other by it;

all of may be lying with it and any and all of its security
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5.6

5.7
5.8
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5.10

5.11

56

deposits, bank and contractual guarantees and other entitlements; and

1)  all of its other properties, assets, liabilities, rights, obligations and employees, etc. of any nature
whatsoever not covered under (a) to (k) above.

“Applicable Law(s)” means all statutes, notifications, bye-laws, rules, regulations, guidelines,
rules or common law, policies, codes, directives, ordinances, schemes or orders enacted or issued

or sanctioned by any governmental authority, including any modification or re-enactment thereof
for the time being in force.

“Appointed Date” means the opening of business hours on 01% April, 2023 or such other date as
may be approved by the NCLT, with effect from which the Scheme will be deemed to be effective
in the manner described in the Scheme.

“Board of Directors” means the respective boards of directors of the Participating Companies and
shall, unless repugnant to the context or otherwise, include any duly authorized committee of
directors or any person duly authorized by the Board of Directors or such committee of directors.

“BSE” means The BSE Ltd. and includes any successor thereof.

“Companies” / “Participating Companies” means collectively, the Demerged Company,
Amalgamating Company and the Resulting Company / Amalgamated Company.

“Tribunal” / “NCLT” means the Ahmedabad Bench of the Hon’ble National Company Law
Tribunal, or such other court, forum or authority as may be vested with any of the powers of the
NCLT under the Aet and/or as may be having jurisdiction for sanctioning this Scheme.

“Demerged Company” means Growth Securities Private Limited, as mentioned in the Para 2(a)
of this Scheme.

“Demerged Undertaking” means the business undertaking of the Demerged Company engaged
in the Stock Broking Business, as a going concern, including all its assets, investments,
infrastructures, rights, approvals, licenses and powers, leasehold rights and all its debts, ouistanding
liabilities, duties, obligations and employees, in each case, pertaining exclusively and solely to the
Stock Broking Business of the Demerged Company and including, but not limited to, the following:

(i) all immovable properties i.e. land together with the buildings and structures standing
thereon, whether freehold or leasehold, including share of any joint assets, which are
currently being used exclusively and solely for the purpose of and in relation to the Stock
Broking Business of the Demerged Company and all related documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all
rights, covenants, continuing rights, titie and interest in connection with the said
immovable properties;

(ii)  all assets, as are movable in nature and exclusively and solely pertaining to and in relation
to the Stock Broking Business of the Demerged Company, whether present or future,
tangible or intangible, including goodwill, whether recorded in the books or not and
actionable claims, financial assets, investments (including in subsidiaries, associates and
joint ventures in India, including but not limited to International Financial Services Centre
[IFSC]) and in overseas jurisdictions and loans and advances (including inter-unit
receivables, if any, between the undertakings of the Demerged Company engaged in the
Stock Broking Business and Remaining Undertaking), pertaining to and in relation to the

Stock Broking Business of the Demerged Company including accrued interest or dividend
thereon;

(iii) all rights, licenses, privileges, claims, benefits, powers and facilities of every kind, nature
and description whatsoever, exclusively and solely pertaining to and in relation to the Stock
Broking Business of the Demerged Company, including all assignments and grants thereof

all clearances licenses, authorizations and registrations, exclusively and solely
to and in relation to Broking Business of the Demerged Company;

all share of MAT credit, deferréi’i‘t;ix benefits and other
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benefits in respect of the Stock Broking Business of Demerged Company;

(v)  all provisions, funds, benefits of all agreements, contracts and arrangements and all other
interests in connection with or relating to the Stock Broking Business of the Demerged
Company;

(vi) all books, records, files, papers, computer programs along with their licenses, manuals and
back-up copies, advertising materials, and other data and records whether in physical or
electronic form, in connection with or relating to the Stock Broking Business of the
Demerged Company;

(vii) atl employees and other personnel employed/engaged by the Demerged Company tbat are
determined by its Board of Directors to be engaged in or in relation to the Stock Broking
Business of the Demerged Company on the date immediately preceding the Effective Date;

(viii) all legal proceedings of whatsoever nature by or against or in relation to the Stock Broking
Business of the Demerged Company;

(ix) all liabilities and obligations (including liabilities, allocable as per this Scheme, if any),
whether present or future (including inter-unit payables, if any, between the undertakings
of the Demerged Company engaged in the Stock Broking Business and the Remaining
Undertaking) and the contingent liabilities pertaining to or relatable to the Stock Broking
Business of the Demerged Company. The liabilities pertalning to the Stock Broking
Business of the Demerged Company mean and include:

(@) All liabilities (including contingent liabilities) arising out of the activities or
operations of the Stock Broking Business of the Demerged Company, including in
relation to or in connection with taxes or under or in relation to its contracts,
obligations and duties;

(b)  Specific loans and borrowings raised, incurred and utilized, if any, solely for the
activities or operations of the Stock Broking Business of the Demerged Company; and

(c) Liabilities other than those referred to above, which are general or multipurpose
borrowings, if any, of the Demerged Company to be allocated to the Stock Broking
Business of the Demerged Company in the same proportion which the value of the
assets transferred under Part B of this Scheme bears to the total value of the assets of
the Demerged Company immediately before the Appointed Date of the Scheme in
accordance with the provisions of Explanation 2 to the Section 2(19AA) of the IT Act.

(x) Al the existing accounts of the clients, existing funds, cash and bank balance, securities,
collaterals, respective bank and demat accounts, fixed deposit receipts, bank guarantees,
Jeased lines, co-location racks, software’s, in house/ empaneled vendors, NNF permission
and licenses and other assets etc., relating to the Stock Broking Business of the Demerged
Company

(xi) any other asset (including any cash) specifically allocated by the Board of Directors of the
Demerged Company for the Stock Broking Business of the Demerged Company.

Any issue as to whether any asset or liability pertains to or is relatable to the Demerged
Undertaking shall be mutually decided between the Board of Directors of the Demerged
Company and the Resulting Company on the basis of evidence that they may deem relevant for
the purpose (including the books or records of the Demerged Company).

5.12  “Depository Participant” shall mean registration in the capacity of depository partieipant witb
Central Depository Services (India) Limited

5.13  “Effective Date” means the date on whicb the order of the Tribunal sanctioning the Scheme or any
of the Scheme, is filed

s Scbeme to becoming effective” or “effectiveness of
be construed
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“Exchange” or “Exchanges” shall mean the National Stock Exchange of India Limited (“NSE”),
the BSE Limited (“BSE™) and the Multi Commodity Exchange of India Limited ("MCX")

“Government” or “Governmental Authority” means any government authority, statutory
authority, government department, agency, commission, board, tribunal or court or other law, rule
or regulation making entity having or purporting to have jurisdiction on behalf of the Republic of
India or any staie or other subdivision thereof or any municipality, district or other subdivision
thereof.

“GST” means goods and services tax.
“INR” means the Indian National Rupee

“IT Act” means the Indian Income-tax Act, 1961 and the rules, regulations, circulars, notifications
and orders issued thereunder including any statutory modifications, re-enactments or amendments
thereof for the time heing in force.

“MAT” means minimum alternate tax.

“Part B Record Date” has the meaning ascribed to it in Clause 13.1.
“Part C Record Date” has the meaning ascribed to it in Clause 21.1.
“Part D Record Date” has the meaning ascribed to it in Clause 25.1.
“RBI” means the Reserve Bank of India or any successor thereof.

“Registrar of Companies” or “RoC” means the Registrar of Companies having jurisdiction over
the Companies,

“Remaining Undertaking” or “Real Estate Business” means the business undertaking of the
Demerged Company that continues to remain with the Demerged Company after the demerger of
Stock Broking Business in accordance with Part B of this Scheme;

"Ruies" means The Companies (Compromises, Arrangements and Amalgamations) Rules 2016
and any other applicable rules, issued under the Act and as amended from time to time;

“Scheme of Arrangement” or “Scheme” means this scheme of arrangement in its present form,
or with or without any modification(s), as may be approved or imposed or directed by the Tribunal,
Court, SEBI and any other Governmental Authority.

“SEBI” means the Securities and Exchange Board of India or any successor thereof.

“SEBI Scheme Circnlar® means the SEBlI Master Circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, consolidating SEBI
circulars dated March 10, 2017, March 23, 2017, May 26, 2017, September 21, 2017, January 3,
2018, September 12, 2019, November 3, 2020, November 16, 2021, and November 18, 2021,
further amended from time to time, infer afia in relation to the Scheme of Arrangement by Listed
Entities.

“SEBI Regulations” means the regulations inter-alia including Securities and Excbange Board of
India (Listing Obligations And Disclosure Requirements) Regulations, 2015; Securities and
Exchange Board Of India (Intermediaries) Regulations, 2008; Securities and Exchange Board of
India (Stock-Brokers) Regulations, 1992; as amended from time to time read with SEB1 Master
circulars bearing number SEBI/HO/MIRSD/MIRSD 1/CIR/P/2017/104 dated September 21, 2017;

SEBI/HO/MIRSD/DOP1/CIR/P/2018/87 dated June 01, 2018,
SEBI/HO/MRD2/DDAP/CIR/P/2021/18 dated February 05, 2021;
SEBIYHO/MIRSD/DOR/CIR/P/2021/46 dated March 26, 2021;

SEBIYHO/MRD2/MRD2 DCAP/P/CIR/2021/0000000591 dated July 05, 2021, and any other
applicable circulars, notifications, orders, and other communication, existing and/ or as may be
SEBI, from time to time.

means the BSE.
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“TCS” means Tax Collected at Source.
“TDS” means Tax Deducted at Source.

The expressions, which are used but are not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning hereof, have the same meaning ascribed to them under the Act,
the Securities Contracts (Regulation} Act, 1956, the Securities and Exchange Board of India Act,

1992 (including the rules, regulations made thereunder), the Depositories Act, 1996, the IT Act and
other Applicable Laws.

6. COMPLIANCE WITH TAX LAWS

6.1

6.2

This Scheme, in so far as it relates to the demerger of the Demerged Undertaking of the Demerged
Company into the Resulting Company pursuant to Part B of the Scheme, has been drawn up under
Section 230-232 of the Act, to comply with the conditions relating to “Demerger” as specified
under the tax laws, including Section 2(19AA) of the IT Act, which include the following:

a) all the property of the Demerged Undertaking, being transferred by Demerged Company,
immediately before the demerger, shall become the property of the Resulting Company, by
virtue of the demerger;

b} all the liabilities relatable to the Demerged Undertaking, being transferred by Demerged
Company, immediately before the demerger, shall become the liabilities of the Resulting
Company, by virtue of the demerger;

¢) the property and the liabilities of the Demerged Undertaking, being transferred by Demerged
Company, shall be transferred to the Resulting Company at values appearing in the books of
account of the Demerged Company, as existing immediately before the demerger or at values
different from the value appearing in the books of account of the demerged company,
immediately before the demerger, in compliance with the Indian Accounting Standards
specified in the Annexure to the Companies (Indian Accounting Standards) Rules, 2015;

d) the Resulting Company shall issue, in consideration of the demerger, its shares to the
shareholders of Demerged Company (after giving effect to Part B of the Scheme) on a
proportionate basis, except where the Resulting Company itself is a shareholder of the
Demerged Company, if applicable;

¢) the shareholders holding not less than three-fourths in value of the shares in the Demerged
Company (other than shares already held therein immediately before the demerger by, or by
a nominee for, the Resulting Company or, its subsidiary, if applicable) shall become
shareholders of the Resulting Company by virtue of the demerger, otherwise than as a result
of the acquisition of the property or assets of Demerged Company or any undertaking thereof
by the Resulting Company;

f)  the transfer of the Demerged Undertaking shall be on a going concern basis; and

g2) comply with the other relevant sections (including Sections 47 and 72A) of the IT Act, as
applicable.

This Scheme, in so far as it relates to the amalgamation of Amalgamating Company into the
Amalgamated Company, has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under the tax laws, including Section 2(1B) of the TT Act, which
include the following:

a) all the properties of the Amalgamating Company immediately before the amalgamation shall
malgamated Company by virtue of the amalgamation;

immediately before the amalgamation shall
by virtue of the

{NY
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¢) shareholders holding not less than three-fourths in value of the shares in the Amnalgamating
Company (other than shares already held therein immediately before the amalgamation by, or
by a nominee for, the Amalgamated Coinpany or its subsidiary) become shareholders of the
Amalgamated Company by virtue of the amalgamation;

otherwise than as a result of the acquisition of the property of one company by another company
pursuant to the purchase of such property by the other company or as a result of the distribution of
such property to the other company after the winding up of the first-mentioned company;

and shall also comply with the other relevant sections (including Sections 47 and 72A) of the IT
Act.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any
of the said provisions at a later date whether as a result of a new enactment or any amendment to
any existing enactment or the coming into force of any provision of the IT Act or any other law or
any judicial or executive interpretation or for any other reason whatsoever, the aforesaid provisions
of the tax laws shall prevail and this Scheme (including any parts hereof) may be modified to
comply with such laws or may be withdrawn at the discretion of the Board of Directors of the
affected Companies provided however that no modification to the Scheme will be made which
adversely affects the rights or interest of the creditors without seeking tbeir approval. Further, such
modification/withdrawal will not affect other Parts of the Scheme which have not been so modified
or withdrawn.

7. CAPITAL STRUCTURE

7.1
7.1.1

7.1.2

7.2
7.2.1

Demerged Company

The authorised, issued, subscribed and paid-up share capital of the Demerged Company, as on 31¢
Decemher 2022 is as under:

Authorised Share Capital Amount in INR
10,00,000 Equity Shares of T 10/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR
3,00,000 Equity Shares of T 10/- each 30,00,000
Total 30,00,000

Subsequent to 31 December, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Demerged Company, there has bcen no change in the authorised, issued,
subscribed and paid-up equity share capital of the Demerged Company.

Amalgamating Company

The authorised, issued, subscribed ang pald-up share capital of the Amaigamating Company, as on
31* December 2022 is as under:

Share Capitai Amount in INR

,00 00 Shares of T 00/ MWNT
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Total 1,00,00,000
Issued, Subseribed and Paid Up Share Capitai Amount in INR
52,746 Equity Shares of T 100/- each 52,74,600
Total 52,74,600

7.2.2 Subsequent to 31% December 2022 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company, there has been no change in the authorised, issued,
subscribed and paid-up equity share capital of the Amalgamating Company.

7.3 Resuiting Company / Amalgamated Company

7.3.1 The authorised, issued, subscribed and paid-up share capital of the Resulting Company /
Amalgamated Company, as on 31% December 2022 is as under:

Authorised Share Capitai Amount in INR
1,15,00,000 Equlty Shares of ¥ 2/- each 2,30,00,000
20,000 Redeemable Cumulative Preference Shares of T 100/- each 20,00,000
Total 2,50,00,000
80,36,000 Equity Shares of ¥ 2/- each 1,60,72,000
Total 1,60,72,000

7.3.2 Subsequent to 31* December 2022 and until the date of the Scheme being approved by the Board
of Directors of the Resulting Company / Amalgamated Company, there has been no change in the
authorised, issued, subscribed and paid-up equity share capital of the Resulting Company /
Amalgamated Company.

12
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PART B

DEMERGER OF THE DEMERGED UNDERTAKING AND VESTING OF THE SAME INTO AND
WITH THE RESULTING COMPANY

8. DEMERGER OF THE DEMERGED UNDERTAKING OF THE DEMERGED COMPANY AND
VESTING OF THE SAME WITH THE RESULTING COMPANY

8.1

8.2

Subject to the provisions of Part B and Part F of this Scheme in relation to the modalities of the
demerger of the Demerged Undertaking of the Demerged Company and vesting of the same with
the Resulting Company, upon Part B of this Scheme becoming operative on the Effective Date and
with effect from the Appointed Date, the Demerged Undertaking together with all its assets,
liabilities, infrastructures, rights and obligations, properties, benefits and interests therein, shall by
virtue of this Part B of this Scheme demerge from the Demerged Company and be, transferred to,
and stand vested in, the Resulting Company, and shall become the assets, liabilities, rights,
obligations, business and undertaking of the Resulting Company, subject to the existing
encumbrances thereon in favour of banks and financial institutions, if any (unless otherwise agreed
to by such encumbrance holders), without any further act, instrument or deed being required from
the Demerged Company and/or the Resulting Company and without any approval or
acknowledgement of any third party, unless otherwise required in terms of Applicable Laws, in
accordance with Sections 230 to 232 of the Act read with Section 2(19AA) of the IT Act and all

other applicable provisions of Applicable Laws if any, in accordance with the provisions contalned
herein.

Without prejudice to the generality of the above, in particular, the Demerged Undertaking shall be
demerged from the Demerged Company and transferred and vested in the Resulting Company, in
the manner described in the sub-paragraphs below, subject to the existing encumbrances in favour

of banks and financial institutions, if any (unless otherwise agreed to by such encumbrance
holders): -

@ Upon Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all the assets (including but not limited to investinents)
forming part of the Demerged Undertaking, that are movable in nature or incorporeal
or intangible in nature or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by transfer or by delivery instructions
in relation to domaterialized shares or by vesting and recordal pursuant to the Scheme,
including plant, machinery and equipment, shall stand transferred to and vested in
and/or be deemed to be transferred to and vested in the Resulting Company and shall
become the property and an integral part of the Resulting Company, without any
further act, instrument or deed required by either of the Demerged Company and/or
the Resuiting Company and without any approval or acknowledgement of any third
party. The transfer and vesting of the movable assets forming part of the Demerged
Undertaking, pursuant to this sub-clause shall be deemed to have occurred by physical
or constructive delivery or by endorsement and deiivery or by delivery instructions in
relation to domaterialized shares or by vesting and recordal, pursuant to this Part B of
this Scheme, as appropriate to the property being transferred and vested and the title
to such property shall be deemed to have been transferred and vested accordingly.

(i) Upon Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all other movable properties (except those specified
elsewhere in this Clause) forming part of the Demerged Undertaking, including cash
and casb equivalents, sundry debts and receivables (including inter-unit receivables, i:
any, between the undertaking of tbe Demerged Company engaged in the Stock
Broking Business and the of the Demerged Company engaged in the
Remaining U and advances, if any, recoverable in cash



(iii)

(iv)

63

or in kind or for value to be received, actionable claims, bank balances and deposits,
if any, with any person or body including without limitation any government, semi-
government, local and other authorities and bodies, customers and other persons shall,
without any further act, instrument or deed required by either of the Demerged
Company or the Resulting Company and without any approval or acknowledgement
of any third party, become vested in, and shall become the property of, the Resulting
Company.

Upon Part B of this Scheme becoming operative on the Effective Date and with ef fect
from the Appointed Date, all immovable properties forming part of the Demerged
Undertaking, including without limitation, all land together with all buildings and
structures standing thereon and all rights and interests therein, whether freehold or
leaschold or otherwise and all documents of title, rights and easements in relation
thereto, shall stand wansferred and be vested in and/or be deemed to have been
transferred and vested in the Resulting Company and shall become the property and
an integral part of the Resulting Company, without any further act, instrum ent or deed
being required from the Demerged Company and/or the Resulting Company and
without any approval or acknowledgement of any third party. Upon Part B of the
Scheme becoming operative on the Effective Date, the Resulting Company shall be
entitled to exercise all rights and privileges attached to the aforesaid immovable
properties and shall be liable to pay all rent, charges and taxes and fulfil all obligations
in relation to or applicable to such immovable properties. The Resulting Company
shall be entitled to seek mutation/substitution of title in its name in such immovable
properties, for the purposes of information and record and such mutation / substitution
of the title to and interest in such immovable properties shall be made and duly
recorded in the name of the Resulting Company. by the appropriate authorities
pursuant to the sanction of the Scheme by the Tribunal. in accordance with the terms
hereof. However, it 18 hereby clarified that the absence of any such
mutation/substitution shall not adversely affect the rights, title or interest of the
Resulting Company in such immovable properties which shall be deemed to have been
transferred to the Resulting Company automatically upon the Part B of the Scheme
becoming operative on the Effective Date. The Demerged Company shall take all steps
as may be necessary 1o ensure {hat lawful and peaceful possession, right, title. interest
of such immovable properties of the Demerged Undertaking is given to the Resulting
Company in accordance with the terms hereof.

Upon Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations, secured or unsecured, forming part of the Demerged Undertaking
(including inter-unit payables, if any, between the undertaking of the Demerged
Company engaged in the Stock Broking Business and the undertaking of the
Demerged Company engaged in the Remaining Undertaking), whether provided for
or not in the books of accounts of the Demerged Company or disclosed in the balance
sheet of the Demerged Company, including general and multipurpose borrowings, if
any, dealt with in accordance with Section 2(19AA) of the IT Act, shall become and
be deemed to be, the debts, liabilities, contingent liabilities, duties and obligations of
the Resulting Company, without any further act, instrument or deed being required
from the Demerged Company and/or the Resulting Company and without any approval
or acknowledgement of any third party, unless otherwise required in terms of
Applicable Laws. The Resulting Company undertakes to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. Itis hereby clarified
that, unless otherwise required in terms of Applicable Laws. it shall not be necessary
to obtain the consent of any third party or other person, who is a party to any contract
or arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect-to-the provisions of this sub-clause. However, the
Demerged Company n};l’i?kﬁk Lilting Company shall, if required, file appropriate
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forms with the RoC accompanied by the sanction order of the Tribunal or a certified
copy thereof and execute necessary deeds or documents in relation to creation /
satisfaction / modification of cbarges to the satisfaction of the lenders, in relation to
tbe assets being transferred to the Resulting Company as part of the Demerged
Undertaking and/or in relation to the assets remaining in the Demerged Company after
the demerger and vesting of the Demerged Undertaking in tbe Resulting Company
pursuant to Part B of this Scheme becoming effective in accordance with the terms
hereof. The Resulting Company shall be entitled to take the benefit of all duties and
cbarges already paid by the Demerged Company for the creation/modification of any
such security interest. Where any of the loans, liabilities and obligations attributed to
the Demerged Undertaking bave been discharged by the Demerged Company after the
Appointed Date but before the Effective Date, such discharge shall be deemed to have
been done by the Demerged Company on bebalf of the Resulting Company.

Upon Part B of this Scheme becoming operative from the Effective Date and with
effect from the Appointed Date, all incorporeal or intangible property of or in relation
to the Demerged Undertaking shall stand transferred to and vested in the Resulting
Company, and shall beeome the property and an integral part of the Resulting
Company without any further act, instrument or deed required by eitber the Demerged
Company and/or the Resulting Company and without any approval or
acknowledgement of any third party.

Upon Part B of this Scheme becoming operative from the Effective Date and with
effect from the Appointed Date, all letters of intent, memoranda of understanding,
memoranda of agreements, tenders, bids, letters of award, expressions of interest,
experience and/or performance statements, contracts, deeds, bonds, agreements,
guarantees and indemnities, schemes, arrangements, undertakings and other
instruments of every nature and description including without limitation, those relating
to tenancies, privileges, powers and facilities of every kind and description pertaining
to the Demerged Undertaking, to which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible or under which the
Demerged Company is an obligor (except to the extent provided in this Clause) and
whicb are subsisting or having effect immediately prior to Part B of the Scheme
coming into effect on the Appointed Date, shall be and shall remain in full force and
effect against or in favour of the Resulting Company and may be enforeed by or against
it as fully and effectually as if, instead of the Demerged Company, the Resulting
Company had been a party or beneficiary or obligee or obligor thereto, without any
further act, instrument or deed being required from the Demerged Company and/or the
Resulting Company and without any approval or acknowledgement of any third party.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all statetory or regulatory licenses and permits, grants,
allotments, recommendations, no-objection certificates, permissions, approvals,
certificates, consents, quotas, exemptions, clearances (including environmental
approvals and consents), tenancies, privileges, powers, offiees, facilities, entitlements,
rights or registrations (including registrations granted by the SEBI as trading &
clearing member and stock broker with identified exchanges, depository participant)
granted/avallable/renewed/applied for, to or by the Demerged Company in relation to
the Demerged Undertaking shall stand transferred to and vested in the Resulting
Company, without any further act, instrument or deed being required by the Demerged
Company and/or the Resulting Company and without any approval or
acknowledgement of any third party, unless any filing, compliance and approval
requirements arises in the bands of the Demerged Company and/ or the Resulting
Company, in terms of Applicable Laws including but not limited to the SEBI
Regulations. Upon Scheme becoming operative from the Effective Date
and witb effect Date, the Resulting Company shall be entitled to
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all tbe benefits thereof and shall be liable for all the obligations thereunder. 1n relation
to the same, any procedural requirements required to be fulfilled solely by Demerged
Company (and not by any of their successors), shall be fulfilled by the Resulting
Company as if it is the duly constituted attorney of the Demerged Company. It is
hereby clarified that if the consent or approval (by whatever name called) of any third
party or autbority is required to give effect to the provisions of tbis Clause, the said
third party or authority shall duly record or provide such consent or approval and sball
make the necessary substitution/endorsement in the name of the Resulting Company
pursuant to the sanction of this Scheme by the Tribunal, and upon Part B of this
Scheme becoming effective in accordance with the terms bereof. For tbis purpose, the
Resulting Company may file appropriate applications/documents with relevant
authorities concerned for information and record purposes. However, it is bereby
clarified that tbe absence of any such substitution/endorsement shall not adversely
affect the rights, benefits or interest of the Resulting Company wbicb shall be deemed
to have been transferred to the Resulting Company automatically upon the Part B of
the Scheme becoming effective on the Appointed Date.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all workmen and employees forming part of the Demerged
Undertaking, who are on the payrolls of the Demerged Company and all other
personnel employed by the Demerged Company who form part of the Demerged
Undertaking shall become employed by the Resulting Company, on sucb terms and
conditions as are no less favourable than those on whicb they were engaged with tbe
Demerged Company immediately prior to the Effective Date, witbout any interruption
of service as a result of this demerger and transfer. With regard to provident fund,
gratuity fund, superannuation fund and any contributions required to be made in
telation to employees under any statute or regulation, leave encashment and any other
special scheme or henefits created or existing for the benefit of the personnel employed
by the Demerged Company immediately prior to Part B of the Scheme coming into
effect on the Appointed Date and transferred to the Resulting Company, the Resulting
Company sball stand substituted for the Demerged Company for all intents and
purposes whatsoever, upon Part B of this Scheme becoming effective on the Appointed
Date, including with regard to the obligation to make contributions to the said funds
in accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents and/or in accordance with the provisions of Applicable Laws
or otherwise. All existing contributions made to such schemes and funds and all
henefits accrued thereto shall also stand transferred in the name of the Resulting
Company and all such benefits and schemes shall be continued by the Resulting
Company for the benefit of such personnel employed by the Demerged Company in
relation to the Demerged Undertaking and transferred to the Resulting Company, on
the same terms and conditions. Further, it is the alm and intent of the Scbeme that all
the rights, duties, powers and obligations of the Demerged Company in relation to suchb
schemes or funds in relation to the employees and workmen forming part of the
Demerged Undertaking shall become those of the Resulting Company. It is clarified
that the services of all personnel employed by Demerged Company in the Demerged
Undertaking, who are entitled to the benefits under such schemes and funds, will be
treated as baving been continuous and uninterrupted for the purpose of the aforesald
schemes or funds.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company undertakes to continue to abide by
any agreement(s)/settlement(s) entered into with any labour unions/employces of the
Demerged Undertaking by the Demerged Company. The Resulting Company agrees
that for the purpose of of any future retrenchment compensation, gratuity and
other terminal services of such employees of the Demerged
Undertaking, if Company, as tbe case may be, shall
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taken into account, and agrees and undertakes to pay the same as and when payable,
Further, upon Part B of the Scheme coming into effect on the Appointed Date, any
prosecution or disciplinary action initiated, pending or contemplated against and any
penalty imposed in this regard on any employee of the Demerged Undertaking by the
Demerged Company shall be continued or shall continue to operate against the relevant
employee and shall be enforced effectively by the Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all rights, entitlements, licenses, applications and
registrations relating to trademarks, service marks, copyrights, domain names, brand
name, logos, patents and other intellectual property rights of every kind and
description, including without limitations, all rights whether registered, wnregistered
or pending registration, and the goodwill arising therefrom, if any, to whicb the
Demerged Company is a party or to the benefit of which the Demerged Company may
be eligible or entitled, and in each case which form part of the Demerged Undertaking,
shall stand transferred to and vested in the Resulting Company, and shall become the
rights, entitlement or property of the Resulting Company and shall be enforceable by
or against the Resulting Company, as fully and effectually as if, instead of the
Demerged Company, the Resulting Company had been a party or beneficiary or
obligee thereto or the holder or owner thereof, without any further act, instrument or
deed required by either of the Demerged Company or the Resulting Company and
without any approval or acknowledgement of any third party.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company shall be entitled to the benefit of all
insurance policies (if any) whieh have been issued in respect of Demerged Undertaking
and/or any of its assets or employees and the name of the Resulting Company shall
stand substituted as the “Insured” in all such policies as if the Resulting Company was
originally a party thereto without any further act, instrument or deed required by either
of the Demerged Company or the Resulting Company and without any approval or
acknowledgement of any third party. Further, the Resulting Company shall be entitled
to the benefit of all claims filed, prosecuted, proposed to be filed, pending and/or
adjudicated in relation to all insurance policies issued in respect of Demerged
Undertaking and/or any of its assets or employees.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all taxes and duties of whatsoever description (including but
not limited to all carry forward tax losses comprising of unabsorbed depreciation,
advance tax payments, TDS, TCS, MAT, securities transaction tax, taxes
withheid/pald in a foreign country, customs duty, entry tax, value added tax, GST,
sales tax, service tax etc.) payable by or refundable to the Demerged Company in
relation to the Demerged Undertaking, including all or any refunds or claims in relation
thereto (including unutilized input credits of the Demerged Undertaking) shall be
treated as the tax liability or refunds/claims, as the case may be, of the Resulting
Company, and any tax incentives, advantages, privileges, exemptions, credits,
holidays, remissions, reductions etc., as would have been available to the Demerged
Company in relation to the Demerged Undertaking, shall pursuant to this Scheme
becoming effective, be available to the Resulting Company without any further act,
instrument or deed required by either of the Demerged Company or the Resulting
Company and without any approval or acknowledgement of any third party but in the
manner more patticularly set out herein below. Upon Part B of the Scheme becoming
operative from the Effective Date and with effect from the Appointed Date, all existing
and future incentives, un-availed credits and exemptions, benefit of carried forward
losses and other statutory benefits, including in respect of income tax (including
MAT), excise (incl Cenvat), customs, value added tax, sales tax, service
tax to which pany is entitled in relation to the Demerged
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Undertaking shall be available to and shall stand transferred and vested in the
Resulting Company without any further act, instrument or deed required by either the
Resulting Company or the Demerged Company and without any approval or
acknowledgement of any third party. Upon Part B of the Scheme becoming operative
from the Effective Date and with effect from the Appointed Date, any tax deducted at
source deducted by or on behalf of the Demerged Company until the Effective Date
sball be deemed to have been deducted on behalf of the Resulting Company to the
extent of the income attributable to the Demerged Undertaking during such period.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company shal! be entitled to claim the benefit
of any and all corporate approvals and limits as may have already been taken by the
Demerged Company in relation to the Demerged Undertaking, including without
limitation, the approvals and limits under Sections 62, 179, 180, 185, 186, 188 etc., of
the Act, until the time the same are duly modified by the Resulting Company.

Upon Part B ofthe Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all other estates, assets, rights, title, interests and authorities
accrued to and/or acquired by the Demerged Undertaking or by the Demerged
Company in relation to the Demerged Undertaking shall be deemed to have been
accrued to and/or acquired for and on behalf of the Resulting Company and shall, upon
Part B of this Scheme coming into effect, pursuant to the provisions of the Act, witheut
any further act, instrument or deed he and stand transferred to or vested in and/or be
deemed to have been transferred to or vested in the Resulting Company to that extent
and shall become the estates, assets, right, title, juterests and authorities of the
Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all books, record files, papers, computer programs,
engineering and process information, manuals, data, production methodologies,
production plans, designs, catalogues, quotations, websites, cloud storage, sales and
advertising materiai, marketing strategies, list of present and former customers,
customer credit information, customer pricing information, and other records whether
in physical form or electronic form or in any other form in connection with or relating
to the Demerged Company pertaining to the Demerged Undertaking shall be deemed
to have been transferred to or acquired for and on behalf of the Resulting Company
and shall, upon Part B of this Scheme coming into effect, without any further act,
instrument or deed be and stand transferred to or vested in and/or be deemed to have
been transferred to or vested in the Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company shall bear the burden and the
benefits of any legal, tax, quasi-judiciai, administrative, regulatory or other
proceedings initiated by or against the Demerged Company in relation to the
Demerged Undertaking, If any suit, appeal or other proceeding of whatsoever nature
by or against the Demerged Company, in relation to the Demerged Undertaking, shall
be pending as on the Effective Date, the same shall not abate, be discontinued or in
any way be prejudicially affected by reason of the demerger of such Demerged
Undertaking and transfer and vesting of the same in the Resulting Company or of
anything contained in Part B of this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Resulting Company in the same manner and
to the same extent as it would or might have been continued, prosecuted and enforced
by or against the Demerged Company in relation to the Demerged Undertaking as if
Part B of this not been made effective. Upon Part B of the Seheme
becoming Company undertakes to have

proecedings the Demerged Company
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Demerged Undertaking transferted in its name and to have the same continued,
prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company. The Resulting Company also undertakes to handle all legal or
other proceedings which may be initiated against the Demerged Company in relation
to the Demerged Undertaking, after the Effective Date in its own name and account
and further undertakes to pay all amounts including interest, penalties, damages etc.,
pursuant to such legal/ other proceedings.

Upon Part B of the Scheme becoming operative from the Effective Date with effect from the
Appointed Date, the Resulting Company shall be entitied to the benefit of the past experience,
accreditation, and/or performance of the Demerged Company, in relation to the Demerged
Undertaking, for all purposes without any further aet, instrument or deed required by either of the
Demerged Company or the Resulting Company and without any approval or acknowledgement
being required from any third party. If any instrument or deed or document is required or deemed
neeessary or expedient to give effect to the provisions of this Clause by the Demerged Company,
the Resulting Company sball, under the provisions of Part B of the Scheme, be deemed to be duly
authorized to execute all such writings on behalf of the Demerged Company and to carry out or
perform ail such formaiities or compliances referred to above on behalf of the Demerged Company.

9, CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

9.1

9.2

In the event Part B becomes effective from the Appointed Date, up to and including the Effective
Date:

@) the Demerged Company shall be deemed to have carried on the business activitles of the
Demerged Undertaking and stand possessed of the properties and assets of the Demerged
Undertaking, for, on behalf of and in trust for, the Resulting Company; and

(ii) all profits or income accruing to or received by the Demerged Company in relation to the
Demerged Undertaking and all taxes paid thereon (including but not limited to advance
tax, TDS, TCS, MAT, fringe benefit tax, securities transaction tax, taxes withheld/paid in
a foreign country, customs duty, entry tax, value added tax, GST, sales tax, service tax
etc.) or losses arising in or incurred by the Demerged Company in relation to the Demerged
Undertaking sball, for all purposes, be treated as and deemed to be the profits, income,
taxes or losses, as the case may be, of the Resulting Company.

Subject to the provisions of Clause 9.1 hereinabove, in the event any asset, contract, document,
liability or property or the rights, interest, obligations and benefits thereof or thereunder (including
without limitation, shipping documents, bills of entry, foreign inward remittance certificates and
bank reaiization certificates), which is a part of the Demerged Undertaking does not get
automatically transferred to the Resulting Company upon Part B of the Scheme coming into effect
on the Appointed Date, the Demerged Company shall take all necessary steps and execute all
necessary documents, to ensure the transfer of such asset, contract, document, liability and property
or the rights, interest, obligations and benefits thereof and thereunder to the Resulting Company
forthwith after the Effective Date without any further consideration and until the transfer of any
sueh asset, the Resulting Company will have the right to use the same without payment of any
additional consideration, It is clarified that even after Part B of the Scheme comes into effect on
the Appointed Date, the Demerged Company shall, with the written consent of the Resulting
Company, be entitled to realize or pay all monies and to complete, enforce or discharge all pending
contracts, arrangements or obligations in relation to the Demerged Undertaking in trust and at the
sole cost and expense of the Resulting Company in so far as may be necessary until all rights and
obligations of the Demerged Company in respect of such pending contracts, arrangements or
to and in favour of the Resulting Company.

pending the sanction of this Scheme, to apply to the
other agencies, departments, statutory authorities
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and Governmental Authorities concerned, wherever necessary, for such consents, approvals and
sanctions which the Resulting Company may require including the registration (including but not
limited to with SEBI), approvals, exemptions, reliefs, efc., as may be required/granted under any
Applicable Law for the time being in force for carrying on the business of the Demerged
Undertaking.

10. TREATMENT OF TAXES

10.1

10.2

10.3

10.4

10.5

10.6

10.7

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all taxes and duties payable hy the Demerged Company (including under the IT
Act, Customs Act, 1962, Central Excise Act, 1944, Integrated Goods and Services Tax Act, 2017
(‘IGST"), Central Goods and Services Tax Act, 2017 (‘CGST?), and any other State Goods and
Services Tax Act, 2017 (*SGST’), the Goods and Services Tax (Compensation to States) Act, 2017
and all other Applicable Laws), accruing and/or relating to, the Demerged Undertaking, for any
period falling on or after the Appointed Date, including all advance tax payments, TDS, TCS, MAT
and all refunds and claims in relation thereto shall, for all purposes, be treated as advance tax
payments, TDS, TCS, MAT or refunds and claims, as the case may be, of the Resuiting Company.

Upon Part B of this Scheme becoming operative on the Effective Date, and with effect from the
Appointed Date, all unavailed credits and exemptions, benefit of carried forward losses and other
statutory benefits, including in respect of income tax (including TDS, TCS, advance tax, MAT
credit ete.), CENVAT, customs, IGST, CGST, SGST etc. relating to the Demerged Undertaking to
which Demerged Company is entitled / obligated to, shall be available to and vest in the Resulting
Company, without any further act, deed or instrument.

Upon Part B of this Scheme becoming operative on the Effective Date, and with effect from the
Appointed Date, Demerged Company and the Resulting Company shali be permitted to revise and
file their respective income tax returns, withholding tax returns, including TDS certificates, TDS
returns, GST returns and other tax returns for the period commencing on and from the Appointed
Date to give effect to the demerger and transfer of the Demerged Undertaking from the Demerged
Company to the Resulting Company and any matters connected therewith, and to claim all refunds,
credits, etc., pertaining to the Demerged Undertaking, pursuant to the provisions of this Scheme
without any further act, deed or instrument or consent or approval of any third party,

The Board of Directors of the Demerged Company shall be empowered to determine if any specific

tax liahility or any tax proceeding relates to the Demerged Undertaking and therefore is required
to be transferred to the Resulting Company.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, any TDS withheld / TCS collected, TDS/ TCS deposited, TDS/ TCS cettificates
issued or TDS/ TCS returns filed by the Demerged Company relating to the Demerged Undertaking
shall continue to hold good as if such TDS/ TCS amounts were withheld / collected and deposited,
TDS/ TCS certificates were issued, and TDS/ TCS returns were filed by the Resulting Company,

All the expenses ineurred by Demerged Company and the Resulting Company in relation to Part
B of the Scheme, including stamp duty expenses, if any, shall be allowed as deduction to Demerged
Company and the Resulting Company in accordance with the Section 35DD of the IT Act over a
period of five (5) years beginning with the previous year in which Part B of the Scheme hecomes
effective.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, any refund under the tax laws due to Demerged Company pertaining to the
Demerged Undertaking consequent to the assessments made on Demerged Company and for which
no credit is taken in the accounts of the Demerged Company as on the date immediately preceding
Date shall received by the Resulting Company, The relevant

Authorities shai to the account of and give credit for the same
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to, the Resulting Company upon this Part B of the Scheme becoming effective upen relevant proof
and documents being provided to the said Governmental Authorities.

11. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

1.1

11.2

1.3

The Resulting Company, shall, at any time after Part B of this Scheme becomes operative on the
Effective Date, in accordance with the provisions hereof, if so required under any law, contract or
otherwise, be entitled to do and take all such actions as may be required to give fuil effect to the
provisions of this Part B and for this purpose the Resulting Company shall, under the provisions
hereof, he deemed to be authorised on behalf of the Demerged Company. Without prejudice to the
generality of the above, the Resulting Company shall be, with respect to the Demerged
Undertaking, entitled and deemed to be authorised to:-

(i) execute appropriate deeds of confirmation or other writings or arrangements with any party
to any eontract or arrangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of entry etc.) in relation to the
Demerged Undertaking, which the Demerged Company have been a party or to the benefit
of which the Demerged Company may have been entitled, and to make any filings with

the regulatory authorities, in order to give formal effect to the provisions of Part B of the
Scheme; and

(i) do all such acts or things as may be necessary to effectually transfer/obtain in favour of the
Resulting Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates etc. which were held or enjoyed by the Demerged Company in relation the
Demerged Undertaking including without limitation, execute all necessary or desirable
writings and eonfirmations on behalf of the Demerged Company and to carry out and
perform all sueh acts, formalities and compliances as may be required in this regard.

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terms of sanction or issue or any security, all of
which instruments and documents shail stand modified and/or superseded by the foregoing
provisions.

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified
under Section 2(19AA) of the IT Act. If any terms or provisions of this Scheme are found to be or
interpreted to he inconsistent with the sald provision at a later date whether as a result of a new
enactment or any amendment to any existing enactment or the coming into force of any provision
of the IT Act or any other law or any judicial or executive interpretation or for any other reason
whatsoever, the aforesaid provision shall prevail and this Scheme (including any parts hereof) may
be modified to eomply with such laws or may be withdrawn at the discretion of the Board of
Directors of the Demerged Company and the Resulting Company. Such modification/withdrawal
will however not affect other Parts of the Scheme which have not been so modified or withdrawn.

12. SAVING OF CONCLUDED TRANSACTIONS

12,1

Except as expressly provided hereunder in this Scheme, the transfer of properties and liabiiities to,
and the continuance of proceedings by or against, Resulting Company as envisaged in this Part B
shall not affect any transaction or proceedings already conciuded by the Demerged Company in
relation to the Demerged Undertaking on or before the Appointed Date and after the Appointed
Date and umtil the Effective Date, and end and intent the Resulting Company accepts and
adopts all acts, deeds and things by Demerged Company in respect thereto as
done on behalf of
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13. DISCHARGE OF CONSIDERATION

13.1 Upon Part B of the Scheme coming into effect on the Effective Date and with effect from the

132

133

134

13.5

Appointed Date, in consideration for the demerger of the Demerged Undertaking from the
Demerged Company and vesting into and with the Resulting Company, the Board of Directors
(including any committee thereof) of the Demerged Company in consultation with Board of
Directors (including any committee thereof) of Resulting Company shall determine a record date,
for the purpose of determining the members of the Demerged Company, to whom shares in the
Resulting Company will be allotted under the Scheme (“Part B Record Date”). The Resulting
Company shall issue and allot, its equity shares having face value of INR 2 each to the shareholders
of the Demerged Company as on the Part B Record Date ("Part B New Equity Shares™), whose

names appear in the Register of Members (or records of the registrar and transfer agent) of the
Demerged Company.

Based on (i) the valuation report issued by Mr, Manish Manwani, Registered Valuer (Securities or
Financial Assets) IBBI Registration No. — IBBI/RV/03/2021/14113, dated March 09, 2023,
appointed by both, the Demerged Company and the Resulting Company, and (ii) the fairness
opinion issued by BOB Capital Markets Limited, an independent SEBI registered Category-I
merchant banker on sueh valuation, dated 10™ March 2023, appointed by both, the Demerged
Company and the Resulting Company, the Board of Directors of the Demerged Company and the

Resulting Company have determined the following share exchange ratio for issue of Part B New
Equity Shares:

“727 (Seven Hundred Twenty Seven} equity shares of AFL of INR 2.00/- each, filly paid-up for
every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

In case of any fractional entitiement of shares arising out of the aforesaid share exehange ratio, the
Board of Directors (including any committee thereof) of Resulting Company shall eonsolidate all
such fractional entitiements and shall round up the aggregate of such fractions to the next whole
number and issue consolidated Part B New Equity Shares to a trustee nominated by the Board of
Directors of Resulting Company (the “Trustee”), who shall hold such Part B New Equity Shares
with all additions or accretions thereto in trust for the benefit of the respective shareholders, to
whom they belong and their respective heirs, executors, administrators or successors for the
specific purpose of selling such equity shares in the market at such price and on such time within
ninety (90) days from the date of allotment, as the Trustee may in its sole discretion decide and on
such sale, pay to the Resulting Company, the net sale proceeds (after deduction of applicable taxes
and cost incurred) thereof and any additions and accretions, whereupon the Resulting Company
shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders
of the Demerged Company in proportion to their respective fractional entitlements..

In the event of any increase in the issued, subscribed or paid up share capital of the Demerged
Company or the Resulting Company or issuance of any instruments convertible into equity shares
or restructuring of its equity share capital including by way of share split/consolidation/issue of
honus shares, free distribution of shares or instruments convertible into equity shares or other
similar actions in relation to share eapital of the Demerged Company or the Resulting Company at
any time before the Part B Record Date, the share exchange ratio shall be adjusted appropriately
to take into account the effect of such issuance or corporate actions and assuming conversion of
any such issued instruments convertible into equity shares,

the Resulting Company issued as per this Clause shall be subject
of of Resulting Company and shall rank pari passu
witb the existing equity shares of the Resulting
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Company.

13.6  On the approval of Part B of the Scheme by the members of the Resulting Company pursuant to
Sections 230 to 232 of the Act, it shall be deemed that the members of the Resulting Company
have also accorded their consent under Sections 42 and 62 of the Act and the applicable rules and
regulations issued tbereunder for the aforesaid issuance of equity shares of the Resulting Company,
to the sharcholders of tbe Demerged Company, and all actions taken in accordance with this Clause
of this Scheme shall be deemed to be in full compliance of Sections 42 and 62 of the Act and other
applicable provisions of the Act and no furtber resolution or actions under Sections 42 and 62 of
the Act or the rules and regulations issued thereunder, including, infer alia, issuance of a letter of
offer by the Resulting Company shall be required to be passed or undertaken,

13.7  In accordance with the regulatory requirements, all Part B New Equity Shares required to be issued
by the Resulting Company to the shareholders of the Demerged Company sball be issued in
dematerialized form and sball be credited to the depository account of the equity shareholders of
the Demerged Company to the extent the details of such depository participant accounts have been
provided to/are available with the Demerged Company as of the Part B Record Date.

13.8  For the purpose of allotment of Part B New Equity Shares of Resulting Company, in case any
shareholder of the Demerged Company on the Part B Record Date holds equity shares in the
Demerged Company in physical form and/or details of the depository participant account of such
shareholder have not been provided to the Demerged Company as of the Part B Record Date, the
Resulting Company shall not issue its equity shares to such shareholder but shall subject to
Applicable Laws, issuc the correspending number of equlty shares in demateriaiized form, to a
demat account held by a trustee nominated by the Board of Directors of the Resulting Company or
into a suspense account openad in the name of the Resuiting Company with a depository participant
or into an escrow account opened by the Resulting Company with a depository, as determined by
the Board of Directors of the Resulting Company. The equity shares of the Resuiting Company so
held in a trustee's account or suspense account or escrow account, as the case may be, shall be
transferred to the respective shareholder as per his entitiement once such shareholder provides
details of his / her / its depository participant account to the Resuiting Company in accordance with
Applicable Laws, along with such documents as maybe required under Applicable Laws.

13.9 In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, relevant listing agreement, SEBI Scheme Circular and other Applicable Laws,
if any, in each case, as amended, Part B New Equity Sbares to be issued by the Resulting Company
to the Shareholders of the Demerged Company, pursuant to this Scheme, shall be listed on all the
Stock Exchanges on which the equity shares of the Resulting Company are listed as on the
Effective Date. The Resulting Company will make necessary application(s) to the designated stock
exchange and other competent authorities, if any, for this purpose and will eomply with the
provisions of all Applicable Laws in this regard.

13.10 Shares allotted pursuant to this Scheme may remaln frozen in the Depositories system till
listing/trading permission is given by the Stock Exchanges.

13.11 The Board of Directors (including any committee thereof) of Demerged Company and the
Resulting Company sball he empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new shareholders in the Resulting Company on
account of the difficulties if any in the transition period.

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

Upon Part B the Scheme becoming effective and with effect from the Appointed Date, the transfer
of the Demerged Undertaking shall be accounted for in the books of the Demerged Company in
with applicable accounting standards prescribed under Section 133 of the Companies
generally accounting principles in India. Accordingly, Demerged

provide ng treatment in its books of accounts:
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(i) The Demerged Company, as on Appointed Date shall reduce the carrying value of all assets and

liabilities including reserves, pertaining to the Demerged Undertaking transferred to the Resulting
Company from its books of accounts.

(i) tbe inter-corporate deposits/ loans and advances/ balances outstanding between the Demerged
Undertaking of the Demerged Company and the Resulting Company, if any, shall stand caneelled
and thereafter there shall be no obligation in that behalf}

(iii) The difference between the carrying value of assets and liabilities including reserves, pertalning to
the Demerged Undertaking of the Demerged Company, transferred to the Resulting Company, and
post giving effect to clause 14(ii) above shall be adjusted against the capital reserve of the
Demerged Company.

(iv) Any negative capital reserve pursuant to the accounting as per Clause 14iii} above shail be adjusted
against the retained earnings in the books of the Demerged Company.

(v) For any matter not specifically addressed above, the Board of Directors of Demerged Company is
autborized to account for the balances in the manner, as may be deemed fit, in accordance with the
prescribed Accounting Standards issued by the Central Government as may be amended from time
to time and the Generally Accepted Accounting Principles in India.

15. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upoen Part B of the Scheme becoming effective, with effect from the Appointed Dete, transfer of
the Demerged Undertaking shall be accounted for in the books of the Resulting Company using
the “Pooling of interests” method in accordance with Appendix C to Ind AS 103 — Business
combinations of entities under eommon controi, prescribed under Section 133 of the Companies
Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as may be
amended from time to time. Accordingly, the Resulting Company shall provide the following
accounting treatment in its books of accounts:

(i} Upon coming into effect of this Scheme, Resulting Company sball record the assets and liabilities
including reserves, of the Demerged Undertaking vested in it pursuant to this Scheme, at their
respective carrying values as appearing in the books of accounts of the Demerged Company

(i) The inter-company deposits/ loans and advances/ payahles & receivables/ balances outstanding
between the Demerged Undertaking of the Demerged Company and the Resulting Company, if
any, shall stand cancelled and tbereafter there sball be no obligation in that behaif;

(iii) The Resulting Company shall credit to its share capital and record the Part B New Equity Shares
issued and allotted by it pursuant to Clause 13 of the Scheme.

(iv) The difference, if any, between the carrying value of assets and liabilities including reserves, under
Clause 15(i} above transferred to the Resulting Company, further taking into consideration the
impact of clause IS5 (ii), and the consideration discharged by way of the Part B New Equity Sbares
issued as per Clause 15(iii) above to tbe shareholders of the Demerged Company in lieu of the
acquisition of Demerged Undertaking, sball be recorded as capital reserve in the books of the
Resulting Company (debit or credit, as the case may be).

(v) The Resulting Company shall record in its books of accounts, all transactions relating 1o the
Demerged Undertaking of the Dem Company in respect of assets, liabilities inciuding
reserves, income and Date to the Effective Date;
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(vi) Incase of any differences in accounting policy between the Demerged Company and the Resulting
Company, the accounting policies of the Resulting Company will prevail and the difference till the
Appointed Date will be quantified and adjusted in the capital reserves to ensure that the financial
statements of the Resulting Company reflect the financial position on the basis of consistent
accounting policy,

(vii) Notwithstanding the above, the Board of Directors of the Resulting Company, is authorized to

record assets, liabilities and reserves and surplus in compliance with prevailing accounting
standards.

25
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PART C
AMALGAMATION OF AMALGAMATING COMPANY INTO AND WITH AMALGAMATED

COMPANY, REDUCTION IN SHARE CAPITAL OF THE AMALGAMATED COMPANY AND

DISSOLUTION OF AMALGAMATING COMPANY

16. AMALGAMATION OF AMALGAMATING COMPANY INTO AND WITH THE
AMALGAMATED COMPANY

16.1

16.2

Subject to the provisions of Part C and Part F of this Scheme in relation to the modalities of
amalgamation, upon Part C of this Scheme becoming operative on the Effective Date and with
effect from the Appointed Date, thc Amalgamating Company along with all its assets, liabilities,
rights and obligations and its entire busincss and undertakings, including all its properties, rights,
beneflts and interests therein, shall by virtue of this Part C of the Scheme stand amaigamated with,
transferred to and vested in the Amalgamated Company, and shall become the assets, liabilities,
rights, obligations, business and undertakings of the Amalgamated Company, subject to the
existing encumbrances thereon in favour of banks and financial institutions, if any (unless
otherwise agreed to by such encumbrance holders), without any further act, instrument or deed
being required from the Amalgamating Company and/or the Amalgamated Company and without
any approval or acknowledgement of any third party, in accordance with Sections 230 to 232 of
the Act read with Section 2(1B) of the IT Act and all other applicable provisions of law if any, in
accordance with the provisions contained herein.

Without prejudice to the generality of the above, in particular, the Amalgamating Company shall
stand amalgamated with the Amaigamated Company in the manner described in the sub-paragraphs
below, subject to the existing encumbrances in favour of banks and financial institutions, if any
(unless otherwise agreed to by such encumbrance holders):-

() Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all the assets (including investments) of the Amalgamating Company,
that are movable in nature or incorporeal or intangible in nature or are otherwise capable
of transfer by physical or constructive delivery and/or by endorsement and delivery or by
transfer or by delivery instructions in relation to dematerialized shares or by vesting and
recordal pursuant to the Scheme, including plant, machinery and equipment, shall stand
transferred to and vested in and/or be deemed to be transferred to and vested in the
Amalgamated Company and shall become the property and an integral part of the
Amalgamated Company, without any further act, instrument or deed required by either of
the Amalgamating Company or the Amalgamated Company and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-clause
shall be deemed to have occurred by physical or constructive delivery or by endorsement
and delivery or by delivery instructions in relation to dematerialized shares or by vesting
and recordal, pursuant to this Scheme, as appropriate to the property being transferred and
vested and the title to such property shall be deemed to have been transferred and vested
accordingly.

(i) Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, any and all other movable properties of the Amalgamating Company
(except those specified elsewhere in this Clause), including cash and cash equivalents,

, outstanding loans and advances, if any, recoverable in cash
actionable clalms, bank balarices and deposits, if any,
without limitation any government, semi
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local and other authorities and bodies, customers and other persons shall, without any
further act, instrument or deed required by either of the Amalgamating Company or the
Amalgamated Company and without any approval or acknowledgement of any third party,
hecome the property of the Amalgamated Company.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all immovable properties of the Amalgamating Company, including
without limitation, all land together with all buildings and structures standing thereon and
all rights and interests therein, whether frechold or leasehold or otherwise and all
documents of title, rights and easements in relation thereto shall stand transferred and be
vested in and/or be dcemed to have been transferred vested in thc Amalgamated Company
and shall become the property and an integral part of the Amalgamated Company, without
any further act, instrument or deed being required from the Amalgamating Company
and/or the Amalgamated Company and without any approval or acknowledgement of any
third party. Upon Part C of the Scheme becoming operative on the Effective Date, the
Amalgamated Company shall be entitled to exercise all rights and privileges attached to
the aforesaid immovable properties and shall be liable to pay all rent, charges and taxes
and fulfil all obligations in relation to or applicable to such immovable properties. The
Amalgamated Company shall be entitled to scek mutation/substitution of title in its name
in such immovable properties, for the purposes of information and record and such
mutation / substitution of the title to and interest in such immovable properties shall be
made and duly recorded in the name of the Amalgamated Company, by the appropriate
authorities pursuant to the sanction of the Scheme by the Tribunal and Part C of the Scheme
becoming operative on the Effective Date in accordance with the terms hereof. However,
it is hereby clarified that the absence of any such mutation/substitution shall not adversely
affect the rights, title or interest of the Amalgamated Company in such immovable
properties which shall be deemed to have been transferred to the Amalgamated Company
automatically upon the Part C of the Scheme becoming effective on the Effective Date.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations,
secured or unsecured, whether provided for or not in the books of aecounts of the
Amalgamating Company or disclosed in the balance sheets of the Amalgamating Company
shall become and be deemed to be the debts, liabilities, contingent liabilities, duties and
obligations of the Amalgamated Company without any further act, instrument or deed
being required from the Amalgamating Company and/or the Amalgamated Company and
without any approval or acknowledgement of any third party. The Amalgamated Company
undertakes to meet, discharge and satisfy the same in terms of their respective terms and
conditions, if any. 1t is hereby clarified that it shall not be necessary to obtain the consent
of any third party or other person, who is a party to any contract or arrangement by virtue
of which such debts, liabilities, duties and obligations have arisen in order to give effect to
the provisions of this sub-clause. However, the Amalgamated Company shall, if required,
file appropriate forms with the RoC accompanied by the sanction order of the Tribunal or
a certified copy thereof and execute necessary deeds or documents in relation to
creation/satisfaction/modification of charges to the satisfaction of the lenders, pursuant to
Part C of this Scheme becoming effective in accordance with the terms hereof. The
Amalgamated Company shall be entitled to take the benefit of ail duties and charges
already paid by the Amalgamating Company for the creation/modification of any such
security interest. Where any of the loans, liabilities and obligations have been discharged
by the Amalgamating Company after the Appointed Date but before the Effective Date,
such discharge shail be deemed to have been done by the Amalgamating Company for and
on behalf of the Amalgamated Company.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the advances trade receivables and other obligations or
liabi or similar obligations undertaken on behalf of the

27
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Amalgamating Company to/ by the Amalgamated Company or vice versa, if any, and all
contracts between the Amalgamating Company and the Amalgamated Company shall
stand automatically cancelled and terminated and shall be of no effect, without any further
act, instrument or deed being required from either the Amalgamating Company and/or the
Amalgamated Company and without any approval or acknowledgement of any third party.
Unless otherwise required under Applicable Laws, no further taxes, fees, duties or charges
shall he required to be paid by the Amalgamated Company on account of such cancellation
or termination.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all incorporeal or intangible property of or in relation to the
Amalgamating Company shall stand transferred to and vested in the Amalgamated
Company, and shall become the property and an integral part of the Amalgamated
Company without any further act, instrument or deed required by either the Amalgamating
Company and/or the Amalgamated Company and without any approval or
acknowledgement of any third party.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all letters of intent, memoranda of understanding, memoranda of
agreements, tenders, hids, letters of award, expressions of interest, experience and/or
performance statements, contracts, deeds, bonds, agreements, guarantees and indemnities,
schemes, arrangements, undertakings and other instruments of every nature and
description including without limitation, those relating to tenancies, privileges, powers and
facilities of every kind and description, to which the Amalgamating Company is a party or
to the benefit of which the Amalgamating Company may be eligible or under which the
Amalgamating Company is an obligor (except to the extent provided in this Clause) and
which are subsisting or having effect immediately prior to Part C of the Scheme becoming
operative on the Effective Date, shall be and shall remain in full force and effect against
or in favour of the Amalgamated Company and may be enforced by or against it as fully
and effectually as if, instead of the Amalgamating Company, the Amalgamated Company
had been a party or beneficiary or obligee or obligor thereto, withont any further act,
instrument or deed being required from the Amalgamating Company and/or the
Amalgamated Company and without any approval or acknowledgement of any third party.

Upon Patt C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all statutory or regulatory licenses, registrations and permits including
without limitation, all such licenses, registrations and permits as set out in, grants,
allotments, recommendations, no-objection cerfificates, permissions, registrations,
approvals, certificates, consents, quotas, exemptions, clearamces, tenancies, privileges,
powers, offices, facilities, entitlements or rights granted/available/renewed/applied for, to
or by the Amalgamating Company shall stand transferred to and vested in the
Amalgamated Company, without any further act, instrument or deed being required by the
Amalgamating Company and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. Upon Part C of the Scheme becoming operative on
the Effective Date, the Amalgamated Company shall be entitled to all the benefits thereof,
and shall be liable for all the obligations thereunder. In relation to the same, any procedural
requirements required to be fulfilled solely by Amalgamating Company (and not by any
of their successors), shall be fulfilied by the Amalgamated Company as if it is the duly
constituted attorney of the Amalgamating Company. It is hereby clarified that if the
consent or approval (by whatever name called) of any third party or authority is required
to give effect to the provisions of this Clause, the said third party or authority shall duly
record provide such consent or approval and shall make the necessary
substitution/endorsement in the name of the Amalgamated Company pursuant to the

sanction of this Tribunal, and upon Part C of this Scheme becoming
effective in terms hereof. For this purpose, the Amalgamated
_(;ompany may with relevant authorities concerned
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for information and record purposes. However, it is hereby clarified that the absence of
any such substitution/endorsement shall not adversely affect the rights, benefits or interest
of the Amalgamated Company which shall be deemed to have been transferred to the
Amalgamated Company automatically upon the Part C of the Scheme becoming operative
on the Effective Date.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appoiuted Date, all workmen and employees of the Amalgamating Company, who are
on its payrolls and all other personnel employed by the Amalgamating Company shall
become employed by the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which they were engaged
with the Amalgamating Company immediately prior to the Effective Date, without any
interruption of service as a result of this amalgamation and transfer, With regard to
provident fund, gratuity fund, superannuation fund and any contributions required to be
made in relation to employees under any statute or regulation, leave encashment and any
other special scheme or benefits created or existing for the benefit of the persovmel
employed by the Amalgamating Company immediately prior to Part C of the Scheme
becoming operative on the Effective Date and transferred to the Amalgamated Company,
the Amalgamated Company shall stand substituted for the Amalgamating Company for all
intents and purposes whatsoever, upon Part C of this Scheme becoming operative on the
Effective Date, including with regard to the obligation to make contributions to the said
funds in accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents and/or in accordance with the provisions of Applicable Laws or
otherwise. All existing contributions made to such schemes and funds and all benefits
accrued thereto shall also stand transferred in the name of the Amalgamated Company and
all such benefits and schemes shall be continued by the Amalgamated Company for the
benefit of such personnel employed by the Amalgamating Company and transferred to the
Amalgamated Company, on the same terms and conditions. Further, it is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Amalgamating
Company in relation to such schemes or funds shat! become those of the Amalgamated
Company. It is clarified that the services of all personnel employed by the Amalgamating
Company who are entitled to the benefits under such schemes and funds, will be treated as

having been continuous and uninterrupted for the purpose of the aforesaid schemes or
funds.

Upon Part C of the Scheme becoming operative on the Effective Date the Amalgamated
Company undertakes to continue to abide by any agreement(s)/settlement(s) entered into
with any Iabour unions/employees by the Amalgamating Company. The Amalgamated
Company agrees that for the purpose of payment of any future retrenchment compensation,
gratuity and other terminal benefits, the past services of such employees, if any, with the
Amalgamating Company, as the case may be, shall also be taken into account, and agrees
and undertakes to pay the same as and when payable. Further, upon Part C of the Scheme
becoming operative on the Effective Date, any prosecution or disciplinary action initiated,
pending or contemplated against and any penalty imposed in this regard on any employee
by the Amalgamating Company shall be continued or shall continuc to operato against the
relevant employee and shall be enforced effectively by the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all rights, entitlements, licenses, applications and registrations relating
to trademarks, service marks, copyrights, domain names, brand name, logos, patents and
other intellectual property rights of every kind and description, including withont
limitations, whether registered, unregistered or pending registration, and the goodwill
arising therefrom, if any, to which the Amalgamating Company is a party or to the benefit
of which the Amalgamating Company may be eligible or entitled, shall stand transferred
to and vested in the Company, and shall become the rights, entitlement or
property of the and shall be enforceable by or against the

26
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Amalgamated Company, as fully and effectually as if, instead of the Amalgamating
Company, the Amalgamated Company had been a party or beneficiary or obligee thereto
or the bolder or owner thereof, without any further act, instrument or deed required by
either of the Amalgamating Company or the Amalgamated Company and without any
approval or acknowledgement of any third party.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall be entitled to the benefit of all
insurance policies (if any) which have been issued in tespect of Amalgamating Company
and/or any of its assets or employees and the name of the Amalgamated Company shall
stand substituted as tbe “Insured” in all sucb policies as if the Amalgamated Company was
originally a party thereto without any further act, instrument or deed required by either of
the Amalgamating Company or the Amalgamated Company and without any approval or
acknowledgement of any tbird party. Further, the Amalgamated Company shall be entitled
to the benefit of all clalms filed, prosecuted, proposed to be filed, pending and/or
adjudicated in relation to all insurance policies issued in respect of Amalgamating
Company and/or any of its assets or employees.

Upon Part C of the Scbeme becoming operative on the Effective Date and with effect from
the Appointed Date, all taxes and duties of whatsoever description (including but not
limited to all carry forward tax losses comprising of unabsorbed depreciation, advance tax
payments, TDS, TCS, MAT, securities transaction tax, taxes withheld/paid in a foreign
country, customs duty, entry tax, value added tax, GST, sales tax, service tax etc.) payable
hy or refundable o the Amalgamating Company, including all or any refunds or clalms
shall be treated as the tax liability or refunds/claims, as the case may be, of the
Amalgamated Company, and any tax ineentives, advantages, privileges, exemptions,
credits, holidays, remissions, reductions etc., as would have been avallable to the
Amalgamating Company, shall pursuant to this Scheme becoming effective, be available
to the Amalgamated Company without any further act, instrument or deed required by
either of the Amalgamating Company or the Amalgamated Company and without any
approval or acknowledgement of any third party but in the manner more particularly sct
out herein below. Upon Part C of the Scheme becoming operative on the Effective Date
and with effect from the Appointed Date, all existing and future incentives, un-availed
credits and exemptions, benefit of carried forward losses and other statutory benefits,
including in respect of income tax (including MAT), excise (including Modvat/ Cenvat),
customs, value added tax, sales tax, service tax to which the Amalgamating Company is
entitied shall be available to and sball stand transferred and vested in the Amalgamated
Company without any further act, instrument or deed required by either the Amalgamated
Company or the Amalgamating Company and without any approval or acknowledgement
of any ftbird party. Upon Part C of the Scheme becoming operative on the Effective Date
and with effect from the Appointed Date, any TDS deducted/ TCS collected by or on behalf
of the Amalgamating Company until the Effective Date shall be deemed to have becn
deducted/ collected on behalf of the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company sball be entitled to claim the benefit of
any and all corporate approvals and limits as may bave already been taken by the
Amalgamating Company, including without limitation, the approvals and limits under
Sections 62, 179, 180, 185, 186, 188 etc., of the Act, until the time the same are duly
modified by the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all other estates, assets, rights, title, interests and authorities accrued

to and/or acquired Company shall be deemed to have been accrued
to and/or acq of the Amalgamated Company and shall, upon Part C
of this pursuant to the provisions of the Act, without any
further act, i and stand transferréd to or vested i and/or be deemed
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to bave been transferred to or vested in the Amalgamated Company to that extent and shall
become the estates, assets, right, title, interests and authorities of the Amalgamated
Company.

(xvi)  Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all books, record files, papers, computer programs, engineering and
process information, manuals, data, production metbodologies, production plans, designs,
catalogues, quotations, websites, cloud storage, sales and advertising material, marketing
strategies, list of present and former customers, customer credit information, customer
pricing information, and other records whether in pbysical form or electronic form or in
any other form in connection witb or relating to the Amalgamating Company shall be
deemed to have been transferred to or acquired for and on behalf of the Amalgamated
Company and shall, upon Part C of this Scheme coming into effect, without any further
act, instrument or deed be and stand transferred to or vested in and/or be deemed to have
been transferred to or vested in the Amalgamated Company.

(xvii) Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall bear the burden and the benefits of
any legal, tax, quasi-judicial, administrative, regulatory or other proceedings initiated by
or against the Amalgamating Company. If any suit, appeal or other proceeding of
whatsoever nature by or against the Amalgamating Company shall be pending as on the
Effective Date, the same shall not abate, be discontinued or in any way be prejudicially
affected by reason of the merger of such Amalgamating Company and transfer and vesting
of the same in the Amalgamated Company or of anything contained in Part C of this
Scheme hut the proceedings may be continued, prosecuted and enforced by or against the
Amalgamated Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against the Amalgamating Company
as if Part C of this Scheme had not been made effective. Upon Part C of the Scheme
becoming effective, the Amalgamated Company undertakes to have such legal or other
proceedings initiated by or against the Amalgamating Company {ransferred in its name
and to have the same continued, prosecuted and enforced by or agalnst the Amalgamated
Company to the exclusion of the Amalgamating Company. The Amalgamated Company
also undertakes to handle all legal or other proceedings which may be initiated against the
Amalgamating Company after the Effective Date in its own name and account and further
undertakes to pay all amounts including interest, penalties, damages etc., pursuant to such
legal/ other proceedings.

16.3 Upon Part C of the Scheme becoming operative on the Effective Date with effect from the
Appointed Date, the Amalgamated Company shall be entitied to the benefit of the past experience,
accreditation and/or performance of the Amalgamating Company for all purposes without any
further act, insttument or deed required by either of the Amalgamating Company or the
Amalgamated Company and without any approval or acknowledgement being required from any
third party. If any instrument or deed or document is required or deemed necessary or expedient fo
give effect to the provisions of this Clause by the Amalgamated Company, the Amalgamated
Company shall, under the provisions of Part C of the Scheme, be deemed to be duiy authorized to
execute all such writings on behalf of the Amalgamating Company and to carry out or perform all
such formalities or compliances referred to above on behalf of the Amalgamating Company.

17. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

17.1  Inthe event Part C of this Scheme becomes operative and with effect from the Appointed Date and
up to and including the Effective Date:

) the Amalgamating Company shall be deemed to have carried on the business activities of
the Amalgamating and stand possessed of the properties and assets of the
Amalgamating behalf of and in trust for, the Amalgamated Company;
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and

(i) all profits or income accruing to or received by the Amalgamating Company and all taxes
paid thereon (including but not limited to advance tax, tax deducted at source, tax collected
at source, minimum alternate tax, fringe benefit tax, securities transaction tax, taxes
withheld/paid in a foreign country, customs duty, entry tax, value added tax, goods and
services tax, sales tax, service tax etc.) or losses arising in or incurred by the Amalgamating
Company shall, for all purposes, be treated as and deemed to be the profits, income, taxes
or losses, as the case may be, of the Amalgamated Company.

172  The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, to apply
to the central government, state government, and all other agencies, departments, statutory
authorities and Governmental Authorities concerned, wherever necessary, for such consents,
approvals and sanctions which the Amalgamated Company may require incInding the registration,
approvals, exemptions, reliefs, etc., as may be required/granted under any Applicable Law for the
time being in force for carrying on the business of the Amalgamating Company.

18. TREATMENT OF TAXES

18.1  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, any surplus in the provision for taxation/ duties/ levies account including but not
limited to the advance tax, TDS or TCS and MAT credit, CENVAT eredit or, GST Credit, as on
the date immediately preceding the Appointed Date will also be transferred from the Amalgamating
Company to the Amalgamated Company. Any refund under the IT Act or other Applicable Laws
dealing with taxes/ duties/ levies, including GST, allocable or related to the business of
Amalgamating Company or due to the Amalgamating Company, consequent to the assessment
made in respect of the Amalgamating Company, for which no credit is taken in the book of accounts
of the Amalgamating Company as on the date immediately preceding the Appointed Date, shall
also belong to and be received by the Amalgamated Company and shall be deemed to have been
on account of or paid by the Amalgamated Company and the relevant Governmental Authorities
shall be bound to transfer to the account of and give credit for the same to the Amalgamated
Company upon the approval of this Scheme by the Trihunal and upon relevant proof and documents
being provided to the said authorities.

182  Without prejudice to the generality of the above, deductions, benefits, tight to carry forward and
set off accumulated losses and unabsorhed depreciation, and credits (including but not limited to
MAT/CENVAT credits etc.) under the 1T Act, Goods and Services Tax or Service Tax, any other
central government / state government incentive schemes etc., to which the Amalgamating
Company are/ would be entitied to in terms of the Applicable Laws of the central and state
government or of any foreign jurisdictions, shail be available to and vest in the Amalgamated
Company.

18.3  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, the tax payments (including without limitation income tax, GST, tax on
distribution of dividends, excise duty, central sales tax, custom duty, applicable state value added
tax and entry tax ot any other taxes as may be applicable from time to time) whether by way of tax
deducted at source or collected at source by the parties, advance tax or otherwise howsoever, by
the Amaigamating Company on or afier the Appointed Date, shail be deemed to be paid by the
Amalgamated Company and the Amaigamated Company shall be entitied to claim credit for such
taxes/duties paid against its tax/ duty liabilities, notwithstanding that the certificates/ challans or
other documents for payment of such taxes/duties are in the name of Amalgamating Company.

184  Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the
Amalgamating Company and the Amalgamated Company are expressly

as the case may be, their financial statements and statutory / tax

filings and annexures under the 1T Act and/or in relation
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to central sales tax, custom duty, entry tax, applicable state value added tax, GST and other tax
laws, if required, to give effect to the provisions of the Scheme.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all inter-party transactions between Amalgamating Company and the
Amalgamated Company shall be considered as intra-party transactions for all purposes (including
for tax compliances, credits, refunds, etc.).

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, ohligation for deduction of tax at source on any payment made by ot to be made
by the Amalgamating Company or for collection of tax at source on any supplies made by or to be
made by Amalgamating Company shall be made or deemed to have been made and duly complied
with by the Amalgamated Company. Further, any tax deducted at source or collected at source by
the Amalgamating Company and Amalgamated Company on transactions with each other, if any
(from the Appointed Date until Effective Date) and deposited with Governmental Authorities shall
be dcemed to be advance tax paid by the Amalgamated Company and shall, in all proceedings be
dealt with accordingly.

Upon Part C the Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all tax compliances under any tax laws by the Amalgamating Company on or after
the Appointed Date shall be dcemed to be made hy the Amalgamated Company.

Upon Part C of this Scheme becoming operative from the Effective Date and with effect from the
Appointed Date, all tax assessment proceedings and appeals of whatsoever nature by or agalnst the
Amalgamating Company, pending or arising as at the Effective Date, shall be continued
and/enforced by or against the Amalgamated Company in the same mannet and to the same extent
as would or might have been continued and enforced by or against the Amalgamating Company.
Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any way
prejudicially affected by the reason of the amalgamation of the Amalgamating Company with the
Amalgamated Company or anything contained in Part C of this Scheme.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all the expenses incurred hy the Amalgamating Company and the Amalgamated
Company in relation to the amalgamation of the Amalgamating Company with the Amalgamated
Company as per this Scheme, including stamp duty expenses and / or transfer charges, if any, shall
be allowed as deduction to Amalgamated Company in accordance with Section 35DD of the 1T
Act over a period of 5 (five) years beginning with the previous year in which Part C of the Scheme
becomes effective.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all the deductions otherwise admissible to the Amalgamating Company, including
payment admissible on actual payment or on deduction of appropriate taxes or on payment of TDS
(like Section 43B, Section 40, Section 40A etc. of the IT Act) will be eligible for dednction to the
Amalgamated Company upon fulfilment of required conditions uader the IT Act.

The amalgamation under this Scheme is in compliance with the IT Act, specifically Section 2(1B)
of the 1T Act and other relevant provisions thereunder. If any of the terms of this Scheme are
inconsistent with the provisions of Sections 2(1B) of the 1T Act, the provisions of Sections 2(1B)
of the IT Act shall to the extent of such inconsistency, prevail and this Scheme shall, stand and be
deemed to be modified to that extent to comply with the said provisions and such modifications
shall not affect the other Parts of this Scheme.

19. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

The Amalgamated Company, shall, at any time after Part C of this Scheme becomes operative on

the Effective Date, in the provisions hereof, if so required under any law, contract
or otherwise, be enti aid such actions as may be required to give full effect to the
kS
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provisions of this Part C and for this purpose the Amalgamated Company shall, under the
provisions hereof, be deemed to be authorised on behalf of the Amalgamating Company. Without

prejudice to the generality of the above, the Amalgamated Company sball be entitled and deemed
to be authorised to:-

() executc appropriate deeds of confitmation or other writings or arrangements with any
party to any contract or arrangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of entry etc.) in relation to
which the Amalgamating Company bave been a party or to the benefit of which the
Amalgamating Company may have been entitled, and to make any filings with the
Governmental Authorities, in order to give formal effect to the provisions of Part C of
the Scheme; and

(ii)  doall such acts or things as may be necessary to effectually transfer/obtain in favour of
the Amalgamated Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection eertificates, permits, quotas, rights, entitiements, licenses
and certificates etc. which were held or enjoyed by the Amalgamating Company
including without limitation, execute all necessary or desirable writings and
confirmations on behalf of the Amalgamating Company and to carry out and perform
all such acts, formalities and compliances as may be required in this regard.

The provisions of this Clanse shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terms of sanction or issue or any security, all of
which instruments and documents shall stand modified and/or superseded by the foregoing
provisions.

20, SAVING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder in this Scheme, the transfer of properties and liabilities to,
and the continuance of proceedings by or against, the Amalgamated Company as envisaged in this
Part C shall not affect any transaction or proceedings already concluded by the Amalgamating
Company on or before the Appointed Date and after the Appointed Date and untii the Effective
Date, and to such end and intent the Amalgamated Company accepts and adopts all acts, deeds and
things done and executed by the Amalgamating Company in respect thereto as done and executed
on behalf of itself,

21. DISCHARGE OF CONSIDERATION

211

212

Upon Part C of the Scheme becoming operative on the Effective Date, and upon the amalgamation
of the Amalgamating Company iuto and with the Amalgamated Company, the Board of Directors
(including any committee thereof) of the Amalgamating Company shall determine a record date in
consultation with Board of Directors (including any committee thereof) of Amalgamared
Company, for the purpose of determining the members of the Amalgamating Company to whom
shares in the Amalgamated Company will be allotted under the Scheme (“Part C Record Date”),
The Amalgamated Company shall issue and allot, its equity shares having face value of INR 2 each
to the sharebolders of the Amalgamating Company as on the Part C Record Date ("Part C New
Equity Shares”), whose names appear in the Register of Members (or records of the registrar and
transfer agent) of the Amalgamating Company.,

Based on (i) the valuation report issued by Mr. Manish Manwani, Registered Valuer (Securities or
Financial Assets) IBBl Registration No. — IBBI/RV/03/2021/14113, dated 09" March 2023,
appointed by both, the Amalgamating Company and the Amalgamated Company; and (ii) the
opiion issued by BOB Capital Markets Limited, an independent SEBI registered

such valuation, dared 10" March 2023, appointed by both, the

ng Company, the Beard of directors have determined
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the following share exehange ratio for issue of Part C New Equity Shares:

“8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR 2.00/- each, fully
paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully paid-up..”

In case of any fractional entitlement of shares arising out of the aforesaid share exchange ratio, the
Board of Directors (including any committee thereof) of Amalgamated Company shall consolidate
all such fractional entitlements and shall round up the aggregate of such fractions to the next whole
number and issue consolidated Part C New Equity Shares to a trustee nominated by the Board of
Directors of Amalgamated Company (tbe “Trustee™), who shall held such Part C New Equity
Shares with all additions or accretions thereto in trust for the benefit of the respective shareholders,
to whom they belong and their respective heirs, executors, administrators or successors for the
specific purpose of selling such equity shares in the market at such price and on such time within
ninety (90) days from the date of allotment, as the Trustee may in its sole discretion decide and on
such sale, pay to the Transferee Company, the nct sale proceeds (after deduction of applicable taxes
and cost incurred) thereof and any additions and accretions, whereupon the Amalgamated
Company shall, subject to withholding tax, if any, distribute sueh sale proceeds to the concerned
shareholders of the Amalgamating Company in proportion to their respective fractional
entitlements.

In the eveut of any increase in the issued, subscribed or paid up share capital of the Amalgamating
Company or the Amalgamated Company or issuance of any instruments convertible into equlty
shares or restructuring of its equity share capital including by way of share split/consclidation/issue
of bonus shares, free distribution of shares or instruments convertible into equity shares or other
similar action in relation to share capital of the Amalgamating Company or the Amalgamated
Company at any time as of the Part C Record Date, except on account of exercise of the Warrants
already issued by the Amalgamated Company, the share exchange ratio shall be adjusted
appropriately to take into account the effect of such issuanee or corporate actions and assuming
conversion of any such issued instruments convertible into equity shares,

The Part C New Equlty Shares of the Amalgamated Company issued as per this Clause shall be
subject to the Memorandum and Articles of Association of Amalgamated Company and shall rank
pari passu in all respects, including dividend and voting rights, with the existing equity shares of
the Amalgamated Company.

On the approval of Part C of the Scheme by the members of the Amalgamated Company pursuant
to Sections 230 to 232 of the Act, it shall be deemed that the members of the Amalgamated
Company have also accorded their consent under Sections 42 and 62 of the Act and the applicable
rules and regulations issued thereunder for the aforesald issuance of equlty shares of the
Amalgamated Company, to the shareholders of the Amalgamating Company, and all actions taken
in accordance with this Clause of this Scheme shall be deemed to be in full compliance of Sections
42 and 62 of tbe Act and other applicable provisions of the Act and no further resolution or actions
under Sections 42 and 62 of the Act or the rules and regulations issued thereunder, including, inter
alia, issuance of a letter of offer by the Amalgamated Company shall be required to be passed or
undertaken.,

In accordance with the regulatory requirements, all Part C New Equity Shares required to be issued
by the Amalgamated Company to the shareholders of the Amalgamating Company shall be issued
in dematerialized form and shall be credited to the depository account of the equity shareholders
of the Amalgamating Company to the extent the details of such depository participant accounts

have been provided to/are available with the Amalgamating Company before the Part C Record
Date.

For the purpose of allotment of Part C New Equity Shares of Amalgamated Company, in case any
shareholder of the Amalgamating Company on the Part C Record Date holds equity shares in the
in physical form and/or details of the depository participant account of

ded to the Amalgamating Company before the Part C Record

not issue its equity shares to such shareholder but shall
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subject to Applicable Laws, issue the corresponding number of equity shares in dematerialised
form, to a demat account he!d by a trustee nominated by the Board of Directors of Amalgamated
Company or into a suspense account opened in the name of the Amalgamated Company with a
depository participant or into an escrow account opened by the Amalgamated Company with a
depository, as determined by the Board of the Amalgamated Company. The equity shares of the
Amalgamated Company so held in a trustee's account or suspense account or escrow account, as
the case may be, shall be transferred to the respective shareholder as per his entitlement once such
shareholder provides details of his / her / its depository participant account to the Amalgamated
Company in accordance with Applicable Laws, along with such documents as maybe required
under Applicable Laws,

In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, relevant listing agreement, SEBI Scheme Circular and other Applicable Laws,
if any, in each case, as amended, Part C New Equity Shares to be issued by the Amalgamated
Company to the shareholders of the Amaigamating Company, pursuant to this Scheme, shal! be
listed on all the Stock Exchanges on which the equity shares of the Amalgamated Company are
listed as on the Effective Date. The Amalgamated Company will make necessary application(s) to
the designated stock exchange and other competent authotities, if any, for this purpose and wil!
comply with the provisions of all Applicable Laws in this regard.

Shares allotted pursuant to this Scheme may remain frozen in the Depositories system till
listing/trading permission is given by the Stock Exchanges.

The Board of Directors (including any committee thereof) of Amalgamating Company and the
Amalgamated Company shall be empowered to remove such difficulties as may arise in the course
of implementation of this Scheme and registration of new shareholders in the Amalgamated
Company on account of the difficulties if any in the transition period.

22. CANCELLATION OF SHARES

221

222
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Upon Part C of the Scheme becoming oporative on the Effective Date, all the equity shares held
by the Amalgamating Company in the share capital of the Amalgamated Company, shall stand
automatically cancelled and extinguished, without any further act or deed. Accordingly, the share
capital of the Amalgamated Company shall stand redueed to the extent of the face value of the
equity shares held by the Amalgamating Company and cancelled pursuant to this Clause and the

related balance in the securities premium account, if any, shall also stand cancelled pursuant to this
Clause.

The reduction of the share capital (including the securities premium account, if any) of the
Amalgamated Company as contemplated in this Part C of the Scheme, shall be effected as an
integral part of this Scheme in accordance with the provisions provided under Sections 230-232
and any other applicable provisions of the Act. In any event, it shall be deemed that the members
of the Amalgamated Company who have approved the Scheme have also resolved and accorded
all relevant consents under Section 66 of the Companies Act, 2013 or any other provisions of the
Act to the extent the same may be considered applicable and that there will be no nced to pass a
separate shareholders’ resolution as required under Section 66 of the Companies Act, 2013,

The order of the Tribunal sanctioning this Scheme shall also include approval and confirmation on
the reduction of the share capital of the Amalgamated Company and shall be deemed to be an order
under Section 66 read with Section 52 of the Act, as applicable, confirming the reduction and no
separate application or sanction shall be necessary for the purposes of such reduction.

The reduction of the share capital, as contemplated above, would not involve either a diminution
of liability in respect of unpaid share capital, if any or payment to any shareholder of any unpald
tal and shall any prejudice to the interest of the creditors of the Amalgamated
as there reduction in the amount payable to the respective creditors.
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Further, it does not alter, vary, or affect the rights of the creditors in any manner.

225 The Amalgamated Company shall not be required to add the words “and reduced” as a suffix to its
name consequent upon such reduction.

22.6  The reduction of the share capital (including the securities premium account, if any) of the
Amalgamated Company as contemplated in this Part C of the Scheme would not in any way
adversely affect the ordinary operations of the Amalgamated Company or the ability of the

Amalgamated Company to honour its commitments or to pay its debts in the ordinary course of
business.

23. DISSOLUTION OF AMALGAMATING COMPANY

Upon Part C of this Scheme becoming operative on the Effective Date, Amalgamating Company
shall stand automatically dissolved as an integral part of this Scheme, without being liquidated or
wound-up and without requiring any further act, instrument or deed from the Amaigamating
Company and/or the Amalgamated Company.

24, ACCOUNTING TREATMENT

Upon Part C of the Scheme becoming operative on the Effective Date, with effect from the
Appointed Date, the Amalgamated Company shall account for the amalgamation of Amalgamating
Company in its books of accounts in accordance with principles as laid down in Appendix C to the
Indian Accounting Standards 103 (Business Combinations) notified under Section 133 of the Act
and under the Companies (Indian Accounting Standards) Rules, 2015, as may be amended from
time to time, such that;

(i) All assets and liabilities of the Amalgamating Company shall be recorded by the
Amalgamated Company at their respective book values as appearing in the books of the
Amalgamating Company as on the Appointed Date;

(ii)  The identity of the reserves standing in the books of accounts of the Amalgamating Company
shall be preserved and they shall appear in the financial statements of the Amalgamated
Company in the same form, as they appeared in the financial statements of the
Amalgamating Company. As a result of preserving the identity, the resetves which are
available for distribution before the amaigamation would also be available for distribution
as dividend after amalgamation. The balance of the reserves appearing in the financial
statements of the Amalgamating Company as on the Appointed Date will be aggregated with
the corresponding balance appearing in the financial statements of the Amalgamated
Company.

(iii} Inter-corporate deposits / loans and advances / balances outstanding, if any, between the

Amalgamated Company and the Amalgamating Company shal! stand cancelled and there
shall be no further obligation in this regard.

(iv) Shares held by the Amalgamating Company in the Amalgamated Company shall stand
cancelled pursuant to Clause 22 of this Scheme. There shall be no further obligation in
respect of the cancelled shares. The cancellation of share capital will be effected as part of
this Scheme and the order of the NCLT shall be deemed to be the order under the applicable
provisions of the Act for confirming the cancellation of share capital.
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Entire inter-company investments held by the Amalgamating Company in the Amalgamated
Company and by the Amalgamated Company in the Amalgamating Company shall stand
cancelled.

The Amalgamated Company shall credit to its share capital and record the Part C New
Equity Shares issued and allotted by it pursuant to Clause 21 of the Scheme.

The difference, if any, between the book value of assets and liabilities (including reserves)
under sub-clause (i) and (ii) of Clause 24 above transferred to the Amalgamated Company,
further taking into consideration the impact of sub-clause (i), (iv) and (v) of Clause 24
and the consideration discharged by way of the Part C New Equity Shares issued as per
Clause 24(vi) above to the shareholders of the Amalgamating Company in lieu of the
amalgamation, shall be recorded as capital reserve in the books of the Amalgamated
Company (debit or credit, as the case may be).

In case of any differences in accounting policy between the Amalgamating Company and
the Amalgamated Company, the accounting policies of the Amalgamated Company will
prevall and the difference till the Appointed Date will be quantified and adjusted in the
capital reserves to ensure that the financial statements of the Amalgamated Company reflect
the financial position on the basis of consistent accounting policy.

Notwithstanding the above, the Board of Directors of the Amalgamated Company, is

authorised to record assets, liabilities and reserves and surplus in compliance with prevailing
accounting standards.
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PART D
REORGANISATION OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY /
AMALGAMATED COMPANY
QuUI
with ist gations and Disclosure Requirements),
015, on s in the manner provided as follows:
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The s pursuant to Clause 25.1 of the Scheme is an integral
part have been carried out as prescribed under Section 63
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issue the Bonus Shares.

In case of any fractional entitlement of shares arising out of the aforesaid bonus ratio, the Board of
Directors (including any committee thereof) of Resulting Company / Amalgamated Company shall
consolidate all such fractional entitlements and shall round up the aggregate of such fractions 1o
the next whole number and issue consolidated Bonus Shares 1o a trustee nominated by the Board
of Directors of Resulting Company / Amalgamated Company (the “Trustee™), who shall hold such
Bonus Shares with all additions or accretions thereto in trust for the benefit of the respective
shareholders, to whom they belong and their respective heirs, executors, administrators or
successors for the specific purpose of selling such equity shares in the market at such price and on
such time within ninety (90) days from the date of allotment, as the Trustee may in its sole
discretion decide and on such sale, pay to the Resulting Company / Amalgamated Company, the
net sale proceeds (after deduction of applicable taxes and cost incurred) thereof and any additions
and accretions, whereupon the Resulting Company / Amalgamated Company shall, subject to

ding tax, if such sale proceeds to the concerned shareholders in proportion
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No Bonus Shares will be issued under this Scheme in respect of any equity shares of Resulting
Company / Amalgamated Company that have been forfeited or partly paid. The issuance of Bonus
Shares pursuant to the Scheme in respect of any equity shares of Resulting Company /
Amalgamated Company which are held in abeyance shall, pending allotment or settlement of
dispute by order of Tribunal or otherwise, be held in abeyance by Resulting Company /
Amalgamated Company. The equity shares lying in Unclaimed Suspense Account (if any) and the
equity shares held in the Investor Education and Protection Fund (if any) shall also be eligible for
issuance of Bonus Shares and such Bonus Shares shall be dealt with in the same manner as equity
shares lying in the said Unclaimed Suspense Account and/or the Investor Education and Protection
Fund (as the case may be).

Bonus Shares shall be granted exclusively to the equity sharcholders (including Trustee appointed
under Clause 13.3 and Clause 21.3 of the Scheme, for the purpose of holding fractional
entitlements) of the Resulting Company / Amalgamated Company as on the Record Date, post
giving effect to Clause 13 and Clause 21 of Part B and Part C, respectively, of the Scheme. Further,
Part D of the Scheme hereon does not, in any manner, constitute an offer or an invitation 10 the
public to subscribe to the Bonus Shares / equity shares of Resulting Company / Amalgamated
Company neither the Scheme nor any related document shall constitute an offer document or
prospectus in any manner ot for any purpose whatsoever.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of Resulting Company / Amalgamated Company, the Board of Directors of Resulting
Company / Amalgamated Company shall be empowered in appropriate cases, prior to or even
subsequent to the Part D Record Date, to effectuate such a transfer with the company as if such
changes in registered holder were operative as on the Part D Record Date, in order 1o remove any
difficulties arising to the transferor/transferee of the shares in Resu Iting Company / Amal gamated
Company and in relation to the issuance of Bonus Shares. The Board of Directors of Resulting
Company / Amalgamated Company shall be empowered to remove such difficulties as may arise
in the course of implementation of this Scheme in regard to issuance of Bonus Shares.

The Bonus Shares shall be issued by way of capitalization of the sum standing to the credit of the
Securities Premium Account, Retained Earnings Account and/or any other free reserve of the

Resulting Company / Amalgamated Company, in any manner as may be deemed fit by its Board
of Directors.

40



90

PART E

CHANGE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY /
AMALGAMATED COMPANY

26. CHANGE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY /
AMALGAMATED COMPANY

26.1

26.2

26.3

264

26.5

Upon this Scheme becoming operative on the Effective Date, the authorised share capital of
Amalgamating Company as on the Effective Date shall stand transferred to and be
merged/amalgamated with the authorised share capital of the Amalgamated Company, and the fec,
if any, paid by the Amalgamating Company on its authorised share capital shall be set off against
any fee payable by the Amalgamated Company on such increase in its authorised share capital,
consequent to this Sehcme.

Upon this Scheme bocoming operative on the Effective Date, the authorized share capital of
Resulting Company / Amalgamated Company of INR 2,50,00,000 (Rupees Two Crores and Fifty
Lakhs) divided into 1,15,00,000 (One Crore Fifteen Lakhs) equity shares having face value of INR
2 (Rupees Two) each and 20,000 (Twenty Thousand) Redeemable Cumulative Preference Shares
having face of INR 100 (Rupees Hundred) each, in terms of Clause V of its Memorandum of
Association shall stand enhanced to INR 3,50,00,000 (Rupees Three Crores and Fifty Lakhs Only)
divided into 1,65,00,000 (One crore Sixty Five Lakhs Only) equity shares having face value of INR
2 (Rupees Two) each and 20,000 (Twenty Thousand) Redeemable Cumulative Preference Shares
having facc of INR 100 (Rupees One Hundred) each, without any further act or deed by the
Resulting Company / Amalgamated Company for purpose of such enhancement of the authorized

share capital of the Resulting Company / Amalgamated Company, except payment of necessary
stamp duties and RoC fees,

Subsequent to enhancement of the authorized share capital of the Resulting Company /
Amalgamated Company as contemplated in Clause 25.1 above, the authorized share capital clause
of the Memorandum of Association (Clause V) of the Resulting Company / Amalgamated
Company shall stand modified and read as follows:-

“The Authorized Share Capital of the Company is Rs. 3,50,00,000 (Rupees Three Crores and Fifty
Lakhs) divided into 1,65,00,000 (One crore Sixty Five Lakhs) equity shares of Rs. 2 (Rupees Two)
each and 20,000 (Twenty thousand) Redeemable Cumulative Preference Shares of Rs. 100 (Rupees
One Hundred) each............."

Pursuant to the effectiveness of Part E of this Scheme, the Resulting Company / Amalgamated
Company shall make the requisite filings with the RoC and pay the necessary fees for the increase
in its authorized share capital, after any adjustment pursuant to Clause 26.1 of this Scheme.

It is hereby clarified that the consent of the shareholders of the Resulting Company / Amalgamated
Company to this Scheme shall be deemed to be sufficient for the purposes of effecting amendment
in the authorized share capital of the Resulting Company / Amalgamated Company and
consequential amendments in Clause V of its Memorandum of Association, and all actions taken
in accordance with this Clause 26 of Part E of this Scheme shall be deemed to be in full compliance
of Sections 13, 14, 61 and 64 of the Act and other applicable provisions of the Act and that no
further resolutions or actions under Sections 13, 14, 61 and ¢4 of the Act and/or any other
applicable provisions of the Act, would be required to be separately passed or undertaken by the
Resulting Company / Amalgamated Company.
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PART F
GENERAL TERMS AND CONDITIONS

27, CONDITIONALITY OF THE SCHEME

27.1  The effectiveness of this Scheme or any Part thereof, is conditional upon and subject to the
following:

(@)

(b

(c)

@
(¢)

H

this Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Participating Companies as may be required under Applieable Laws or as
may be directed by the Tribunal;

receipt of an ‘Observation Letter’ or a “No-objection Letter’ from the designated stock
exchange on the Scheme, as required under Applicable Laws;

this Scheme being approved by the public shareholders of the Resulting Company /
Amalgamated Company through e-voting in terms of Para (A)(10)(b) of Part I of the SEBI
Scheme Circular and the Scheme shall be acted upon only if votes cast by the public
shareholders in favour of the proposal are more than the number of votes by the public
shareholders against it.

the sanction of the Scheme or any Part thereof, by the Tribunal;

the receipt of such other approvals including approvals of any Governmental Authority as
may be necessary under Applicable Laws or under any material contract to make this Scheme
or the relevant Part of this Scheme effective; and

the certified copies of the order of the Tribunal sanctioning this Scheme (wholly or partiaily)
being filed with the Registrar of Companies by each of the relevant Participating Companies.

28. EFFECTIVENESS OF THE SCHEME

Subject to Clause 30 of this Scheme, upon this Scheme becoming operative on the Effective Date,
the following shall be deemed to have occurred on the Appointed Date (except Part D of the
Scheme) and shall become effective and operative in the sequenee and in the order mentioned

hereunder:

@) Demerger of the Demerged Undertaking of the Demerged Company and vesting of the
same with and into the Resulting Company in accordance with Part B of this Scheme;

(i) Amalgamation of the Amalgamating Company into and with Amalgamated Company and
Dissolution of Amalgamating Company in accordance with Part C of this Scheme;

(fii)  Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company in accordance with Part D of this Scheme

(iv)  Change in Authorized Share Capital of the Resulting Company / Amalgamated Company,

giving effect to Part B, Part C and Part D of this Scheme, in accordance with Part E of this
Scheme.
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29, APPLICATIONS

29.1

29.2

29.3

Participating Companies shall make applications and/or petitions under sections 230-232 and other
applicable provisions of the Act to the Competent Authority for approval of the Scheme and all

matters aneillary or incidental thereto, as may be necessary to give effect to the terms of the
Scheme.

Upon this Scheme becoming effective, the shareholders and the creditors of the Participating
Companies shall be deemed to have also accorded their approval under all relevant provisions of
the Act for giving effect to the specific provisions contained in this Scheme. The Participating
Companies shall also make all other necessary applications before the Competent Authority for
sanction of this Scheme,

The Participating Companies shall be entitled, pending the effectiveness of the Scheme, to apply
to any appropriate authority, if required, under any Applicable Law inter-alia including SEBI
Regulations, for such consents and approvals, as agreed between the Participating Companies,
which the Participating Companies may require to effect the transactions contemplated under this

Scheme, in any case subject to the terms as may be mutually agreed betwcen the Participating
Companies.

30, MODIFICATIONS/AMENDMENTS TO THE SCHEME

30.1

30.2

30.3

The Participating Companies, acting through their respective Boards of Directors or committees or
such other person or persons, as the respective Board of Directors may authorize, may assent to
any modifications or amendments to this Scheme, in any manner including for the avoidance of
doubt any Part thereof, which the Tribunal, SEBI and/or any other Governmental Authorities may
deem fit to direct or impose, or which may otherwise be considered nccessary or desirable in the
absolute discretion of the respective Board of Directors or committees thereof or such other person
or persons of the Participating Companies as the respective Board of Directors may authorize, for
settling any question or doubt or difficulty that may arise in implementing and/or carrying out this
Scheme. The Participating Companies, acting through their respective Boards of Directors, be and
are hereby authorized to take all such steps and do all acts, deeds and things as may be necessary,
desirable or proper to give effect to this Scheme and to resolve any doubits, difficulties or questions,
whether by reason of any orders of the Tribunal or of any directive or orders of SEBI or any other
Governmental Authorities or otherwise howsoever, arising, out of, under, or by virtue of this
Scheme and/or any matters related to or connected therewith,

If, at any time, before or after the Effective Date, any provision(s) or Part(s) of this Scheme are
found to be, or iuterpreted to be, invalid or illegal or Inconsistent with any Applicable Law(s), or
rejected, or unreasonably delayed, or not sanctioned by the Tribunal or is or becomes
unenforceable, under present or future Applicable Law(s), or due to any change in any Applicable
Law(s), then it is the intention of the Participating Companies that such Part(s) shall be severable
from the remainder of this Scheme and subject to Clause 30.1 other Parts / provisions of this
Scheme shall not be affected thereby, unless the deletion of such Part shall cause this Scheme to
become materially adverse to any of the Participating Companies in the sole opinion of the Board
of Directors of the relevant Participating Companies. In such a case, the Participating Companies,
acting through their respective Boards of Directors or committees or such other person or persons,
as the respective Board of Directors may anthorize, may at their discretion, either bring about such
modification in this Scheme, as is likely to best preserve for the relevant Participating Companies,
the benefits and obligations of this Scheme and/or withdraw the Scheme or any Part thereof, wholly
or partially.

The Participating Companies, acting through their rcspective Boards of Directors or committees or
siich other person or as the respective Board of Directors may authorize, shall be at the
withdraw uding for the avoidance of doubt any Part(s) thereof, in any
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manner, at any time as may be mutually agreed between them prior to the Effective Date. In such
a case, each of the Participating Companies shall respectively bear their own cost or as may be
mutvally agreed. In the event any Part(s) or provision(s) of this Scheme are withdrawn and the
Participating Companies decide to implement the remaining Part(s) or provision(s) of this Scheme,
to the extent of such withdrawn provision(s), this Scheme shall hecome null and void and no rights
or liabilities whatsoever shall accrue to, or incurred hy, the relevant Participating Companies, their
respective shareholders and/or creditors and/or any other persons with respect to such provisions
or Part(s) of the Scheme It is hereby clarified that notwithstanding anything to the contrary
contained in this Scheme, any one of the company shall not be entitled to withdraw the Scheme
unilaterally: (a) without the prior written consent of the other company(ies); or (b) unless such

withdrawal is in accordance with written agreement entered into between the Participating
Companies, if any.

31. EFFECT OF NON-RECEIPT OF APPROVALS/SEVERABILITY

311

312

In the event any of the sanctions, consents or approvals referred to in Clause 27 above are not
obtained or received and/or the Scheme, or any Part(s) thereof, has not heen sanctioned by the
Tribunal the Board of Directors of each of the Participating Companies, shall, by mutual agreement,
determine whether:

(a) this Scheme shal} stand revoked and cancelled in entirety and shall be of no effect, save
and except in respect of any act or deed done prior thereto as is contemplated hereunder or
as to any rights and/or liabilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically provided in the
Scheme ot under Applicable Laws and in such event, each Company shall hear and pay its
respective costs, charges and expenses for and in counection with the Scheme; or

(b) such Part shall be severahle from the remalnder of the Scheme and the remalnder of the
Scheme shall not be affected thereby, unless the deletion of such Part shall cause the
Scheme to become materially adverse to any Company, in which case each of the
Participating Companies, (acting through their respective Boards of Directors or
committees or such other person or persons, as the respective Board of Directors may
authorize) shall attempt to bring about a modification in the Scheme, as will best preserve
for the Participating Companies, the benefits and obligations of this Scheme, including but
not limited to such Part. Provided, however, that no modification to the Scheme shall be
made which adversely affects the rights or interests of the creditors, without seeking their
approvals,

For the avoidance of doubt, it is clarified that, notwithstanding the above, the non-receipt of any
sanctions, consents or approvals in connection with (a) Part B of the Scheme, shall not affect the
effectiveness of Part C, Part D and Part E of the Scheme; (b) Part C of the Scheme shall not affect
the effectiveness of Part B, Part D and Part E of the Scheme.

32. COMPLIANCE WITH LAWS

321

2

This Scheme is presented and drawn up to comply with the provisions/requirements of Sections
230 to 232 read with Section 66 and other applicable provisions of the Act, for the purpose of (2)
Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same into
the Resulting Company; (b) Amalgamation of Amalgamating Company into and with the
Amalgamated Company; actions incidental or connected therewith.

Scheme has with the conditions relating to (a) “demerger” with
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324

32.5

94

respect to Part B of the Scheme; and (b) “amalgamation” with respect to Part C of the Scheme, as
defined under Section 2(19AA) and 2(1B) of the IT Act, respectively.

The Participating Companies undertake to comply with all Applicable Laws, including all
applicable compliances required by the SEBI and the Stock Exchanges inter-alia including SEBI
Scheine Circular and SEBI Regulations, and all applicable compliances required under the Foreign
Exchange Management Act, 1999, if any, including making the requisite intimations and
disclosures to any statutory ot regulatory authority and obtaining the requisite consent, approval or
permission of the Central Government, RBI (if required) or any other statutory or regulatory
authority, which by Applicable Law may be required for the implementation of this Scbeme,

In rclation to Part B of the Scheme, the Demerged Company and the Resulting Cempany shall
ensure necessary compliances and fulfiiment of conditions, more particularly in terms of the SEBI
Regulations as defined in the Scheme and applicable IFSC regulations. For the avoidance of doubt,
the Demerged Company and thc Resulting Company shall ensure that all necessary compliances,
filing requirements, applications, consents, approvals, intimations, as may be applicable shall be
fulfilled by the Demerged Company and the Resulting Company, for the purpose of transfer of
infrastructure relating to Demerged Undertaking viz. client/ customer accounts, KYC
documentation and records, fixed deposit aceounts, bank guarantees, leased lines, co-location
racks, softwares, in house/ empaneled vendors, NNF permission and license, cash securities and
collaterals, bank and demat accounts, etc. and for the purpose of 1IFSC rcgulations,

Until the Scheme becomes operative from the Effective Date, the Amalgamated / Resulting
Company reserves right to issue non-convertible debentures or any other similar debt snstruments
in accordance with the requisite approvals, for routine business purposes and effect thereof, if any,
on the Scheme would be considered accordingly.

33. CANCELLATION OF INTER-SE TRANSACTIONS

Upon this Scheme hecoming operative on the Effective Date and with effect from the Appointed
Date, all loans, advances, trade receivables and other obligations or liabilities due, from or by or
any guarantees given on behalf, any of the Amalgamating Company to or for each other or to the
Amalgamated Company or vice versa, if any, and all contracts, arrangements and transactions, of
any nature whatsoever, between any of the Amalgamating Company and the Amalgamated
Company (other than this Scheme) shall stand automatically cancelled and terminated and shall be
of no effect, without any further act, instrument or deed being required from any of the Participating
Companies and without any approval or acknowledgement of any third party. Unless required
under any Applicable Laws, no further taxes, fees, duties or charges shall be required to be paid by
the Amalgamated Company on account of such cancellation or termination.

34, CAPITAL AND DIVIDENDS

341

342

Nothing in this Scheme shall be interpreted to restrict the ability of any of the Participating
Companies to declare and/or pay dividends, whether interim and/or final or issue bonus shares,
to their respective sbareholders prior to the Effective Date.

1t is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Participating
Companies to demand or claim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the respective Boards of Directors of the Participating Companies,
per of the Act, shall also be subject to the approval of the

Participating Companies.
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343  Nothing in this Scheme shall be interpreted to restrict the ability of any of the Participating
Companies to raise capital or funds whether by way of equity or debt, in any manner whatsoever,
at any time prior to the Effective Date.

35. INDEMNITY

351 Demerged Company and Amalgamating Company shall indemnify and hold harmless the
Resulting Company / Amalgamated Company and its directors, officers, representatives, partners,
employees, agents and its associated entities (collectively the “Indemnified Persons”) for losses,
liabilities, costs, charges, expenses (whether or not resulting from third party claims), including
those paid or suffered pursuant to any actions, proceedings, clalms and including interests and
penalties discharged by the Indemnified Persons which may devolve on Indemnified Persons on
account of the Scheme but would not have been payable by such Indemnified Persons otherwise,
in the form and manner as may be agreed between Demerged Company and/or Amalgamating
Company and Resulting Company / Amalgamated Compeny.

36. COSTS

36.1  All costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in counection with implementing of this
Scheme and matters incidental thereto shall be borne by the Resulting Company / Amalgamated
Company.
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VGG & CO.
CHARTERED ACCOUNTANTS
B-225, 5th Floor, Okhla Indl. Area,
Phase-1, New Delhi-110 020
Tel. : 011-40421836, 40421835
Firm Reg No. 031985N

Independent Auditor’s Report

To the Members of Growth Securities Private Limited
Report on the Audit of the Financial Statements
Opinion

1. We have audited the accompanying financial statements of Growth Securities Private
Limited (‘the Company’), which comprise the Balance Sheet as at 31-March-2023, the
Statement of Profit and Loss and the Cash Flow Statement for the year then ended, notes
to the financial statements, and a summary of the significant accounting policies and
other explanatory information (“here in after referred to as the financial
statements”).

2. In our opinion and to the best of our information and according to the explanations given
to us, the aforesaid financial statements give the information required by the Companies
Act, 2013 as amended (“the Act”) in the manner so required and give a true and fair view,
in conformity with the Accounting Standards specified under section 133 of the Act, read
with (the Companies (Accounting Standards) Rules, 2021) and other accounting principles
generally accepted in India, of the state of affairs of the Company as at 31-March-2023,
and its profit and its cash flows for the year ended on that date.

Basis for Opinion

3. We conducted our audit in accordance with the Standards on Auditing (SAs), as specified
under section 143(10) of the Act. Our responsibilities under those standards are further
described in the ‘Auditor’s Responsibilities for the Audit of the Financial Statements’
section of our report. We are independent of the Company in accordance with the ‘Code
of Ethics’ issued by the Institute of Chartered Accountants of India (‘ICAI’) together with
the ethical requirements that are relevant to our audit of the financial statements under
the provisions of the Act and the rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Information other than the Financial Statements and Auditor’s Report thereon

4. The Company’s Board of Directors are responsible for the other information. The other
information comprises the information included in the Annual Report but does not include
the financial statements and our auditor's report thereon. The Annual Report is expected
to be made available to us after the date of this auditor’s report.

5. Our opinion on the financial statements does not cover the other information and we do
not express any form of assurance conclusion thereon.

6. In connection with our audit of the financial statements, our responsibility is to read the
other information and, in doing so, consider whether the other information is rna‘mteriallyr
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inconsistent with the financial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated.

When we read the Annual Report, if we conclude that there’re is a material misstatement
therein, we are required to communicate the matter to Board of Directors.

Responsibilities of Management for the Financial Statements

The accompanying financial statements have been approved by the Company’s Board of
Directors. The Company’s Board of Directors are responsible for the matters stated in
section 134(5) of the Act with respect to the preparation and presentation of these
financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the Accounting Standards
specified under section 133 of the Act, read with the Companies (Accounting Standards)
Rules, 2021 and other accounting principles generally accepted in India.

. This responsibility also includes maintenance of adequate accounting records in

accordance with the provisions of the Act for safeguarding of the assets of the Company
and for preventing and detecting frauds and other irregularities; selection and application
of appropriate accounting policies; making judgments and estimates that are reasonable
and prudent; and the design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant te the preparation and presentation of
the financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

in preparing the financial statements, the Board of Directors are responsible for assessing
the Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless the Board
of Directors either intend to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with Standards on
Auditing will always detect a material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

As part of an audit in accordance with Standards on Auditing specified under section
143(10) of the Act, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures réesponsive 1o
A I
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those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control;

» Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)Xi) of
the Act, we are also responsible for expressing our opinion on whether the Company
has adequate internal financial controls system with reference to financial statements
in place and the operating effectiveness of such controls;

» Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by Management;

« Conclude on the appropriateness of ‘Board of Directors’ use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on
the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditar’s report to the
related disclosures in the financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor’s report. However, future events or conditions may cause
the Company to cease to continue as a going concern;

» Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

14. We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may

reasonably be thought to bear on our independence, and where applicable,
related safeguards.

15, Materiality is the magnitude of misstatements in the financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced. We consider
quantitative materiality and qualitative factors in (i) planning the scope of our audit work
and in evaluating the results of our work; and (ii) to evaluate the effect of any identified
misstatements in the financial statements.

16, We communicate with the Board of Directors regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit

17. We also provide the Board of Directors with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be thought to bear on
our independence, and where applicable; related safeguards. -
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Report on Other Legal and Regulatory Requirements

Based on our audit, we report that the provisions of section 197 read with Schedule V to

the

Act are not applicable to the Company since the Company is not a public company as

defined under section 2(71) of the Act. Accordingly, reporting under section 197(16) is not
applicable.

19. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of india in terms of section 143(11) of the Act, we give in the

“Annexure A” a statement on the matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

20.

Further to our comments in “Annexure A”, as required by section 143(3) of the Act,
based on our audit, we report, to the extent applicable, that:

a)

b)

d})

e)

f)

g)

i,

ifi.

We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purpose of our audit of the
accompanying financial statements;

In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

The financial statements dealt with by this report are in agreement with the books of
account;

In our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under section 133 of the Act read with the Companies
(Accounting Standards) Rules, 2021;

On the basis of the written representations received from the directors and taken on
record by the Board of Directors, none of the directors is disqualified as on 31-March-
2023 from being appointed as a director in terms of section 164(2) of the Act;

With respect to the adequacy of the internal financial controls over financial reporting
of the Company with reference to financial statements as on 31-March-2023 and
operating effectiveness of such controls, refer to our separate Report in “Annexure
B” wherein we have expressed an unmodified opinion; and

With respect to the other matters to be included in the Auditor’s Report in
accordance with rule 11 of the Companies (Audit and Auditors) Rules, 2014 (as

amended}, in our opinion and to the best of our information and according to the
explanations given to us :

The Company does not have any pending litigation(s) which would impact its
financial position as at 31-March-2023;

The Company did not have any long-term contracts including derivative contracts
for which there were any material foreseeable losses as at 31-March-2023;

There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company during the year ended 31-March-
2023 O
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iv.(a) The management has represented that, to the best of its knowledge and belief,
no funds have beeh advanced or loaned or invested (either from borrowed funds
or securities premium or any other sources or kind of funds) by the Company to or
in any person(s) or entity(ies), including foreign entities (‘the intermediaries’),
with the understanding, whether recorded in writing or otherwise, that the
intermediary shall, whether, directly or indirectly lend or invest in other persons
or entities identified in any manner whatsoever by or on behalf of the Company
(‘the Ultimate Beneficiaries’) or provide any guarantee, security or the like on
behalf tbe Ultimate Beneficiaries;

(b) The management has represented that, to the best of its knowledge and belief,
no funds have been received by the Company from any person(s) or entity(ies),
including foreign entities (‘the Funding Parties’), with the understanding,
whether recorded in writing or otherwise, that the Company shall, whether
directly or indirectly, lend or invest in otber persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (‘Ultimate
Beneficiaries’) or provide any guarantee, security or tbe like on behalf of the
Ultimate Beneficiaries; and

{c) Based on such audit procedures performed as considered reasonable and
appropriate in the circumstances, nothing has come to our notice that has caused
us to believe that the management representations under sub-clauses (a) and (b)
above contain any material misstatement.

v. The Company has not declared or paid any dividend during tbe year ended 31-
March-2023.

For VGG & CO
Chartered Accountants
Firm Registration No. 031985N

2 [ ErivotacE e
Mavr D2'sl r_;’ A

Vaibhav Gupta
Partner :
Membership No: 099715  SaeA s
UDIN: 23099715BGUVOA4780

Place: New Delhi
Date: 19-August-2023
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Annexure A referred to in Paragraph 19 of the Independent Auditor’s Report of even
date to the members of Growth Securities Private Limited (“the Company”) on the
financial statements for the year ended 31-March-2023

In terms of the information and explanations sought by us and given by the Company and
the books of account and records examined by us in the normal course of audit, and to the
best of our knowledge and belief, we report that:

(i) (a) (A) The Company has maintained proper records showing full particulars, including
quantitative details and situation of property, plant and equipment.

(B} The Company has maintained proper records showing full particulars of
intangible assets.

(b)The Company has a regular program of physical verification of its property, plant and
equipment under which the assets are physically verified in a phased manner over a
period of 3 years, which, in our opinion, is reasonable having regard to the size of
the Company and the nature of its assets. In accordance with this program, certain
property, plant and equipment were verified during the year and no material
discrepancies were noticed on such verification.

{¢)The title deeds of all the immovable properties held by the Company (other
than properties where the Company is the lessee and the lease agreements are
duly executed in favor of the lessee) are held in the name of the Company.

(d)The Company has not revalued its Property, Plant and Equipment or intangible
assets during the year.

{e}No proceedings have been initiated or are pending against the Company for
holding any benami property under the Benami Transactions (Prohibition) Act,
1988 (45 of 1988) and rules made thereunder. Accordingly, reporting under
clause 3(i)(e) of the Order is not applicable to the Company.

(ii) (a)As informed to us, the inventories (shares & securities) which are held in
dematerialized form have been verified by the Management. In our opinion, the
coverage and procedure of such verification by the Management is appropriate
in relation to the size of the Company and the nature of its business. Further,

no discrepancies of 10% or more in the aggregate for each class of inventory
were noticed.

(b)The Company has working capital limits in excess of Rs.5.00 crore, sanctioned by
banks on the basis of security of current assets, during the year. The quarterly
statements as required by the sanction letter in respect of the working capital limits
have been filed by the Company with the bank and such statements are in
agreement with the books of account of the Company for the respective periods,
which were not subject to audit/review. The Company is not required to file stock
statements or any such quarterly returns as per the terms of the sanction letters.

(ili)(a)The Company has not made any investment in or granted any leans or advances

in the nature of loans, secured or unsecured to companies, firms, Limited

Liability Partnerships (LLPs) or any other parties during the year. Accordingly,

- reporting under clause 3(iii) (a) to (f) of the QOrder to the extent related to

. n+v.a these, is not applicable to the Company. However, the Company has given

. T guarantee/security (jointly with other parties (refer note 12) in respect of loans

( raw st 1V taken by one LLP amounting Rs.4,2350 lakh where directors of the Company are
) ,\KM partners.
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(b) In our opinion, and according to the information and explanations given to us and
based on the audit procedures performed by us, we are of the opinion that the
guarantee/security provided (jointly with other parties (refer note 12) by the
Company amounting Rs.4,250 Lakh, are prima-facie, prejudicial to the Company’s

interest as the guarantee/security has been provided without charging any fee or
commission.

(iv)  In our opinion, and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in
respect of loans, investments, guarantees and security, as applicable.

(v) In our opinion, and according to the information and explanations given to us, the
Company has not accepted any deposits or there is no amount which has been
considered as deemed deposit within the meaning of sections 73 to 76 of the Act and
the Companies (Acceptance of Deposits) Rules, 2014 (as amended). Accordingly,
reporting under clause 3{v} of the Order is not applicable to the Company.

(vi) The Central Government has not specified maintenance of cost records under
sub-section (1) of section 148 of the Act, in respect of Company’s business

activity. Accordingly, reporting under clause 3(vi) of the Order is not
applicable.

(vii}(a)In our opinion, and according to the infermation and explanations given to us,
the Company is regular in depositing undisputed statutory dues including goods
and services tax, provident fund, employees’ state insurance, income-tax, duty
of customs, duty of excise, cess and other material statutory dues, as
applicable, with the appropriate authorities. Further, no undisputed amounts
payable in respect thereof were outstanding at the year-end for a period of
more than six months from the date they became payable.

(b) According to the information and explanations given to us, there are no
statutory dues referred to in sub-clause (a) above that have not been deposited
with the appropriate authorities on account of any dispute.

(viii} According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under

the Income Tax Act, 1961 (43 of 1961) which have not been recorded in the
books of account.

(ix) (a)According to the information and explanations given to us, the Company has not

defaulted in repayment of its loans or borrowings or in the payment of interest
thereon te any lender.

(b)According to the information and explanations given to us including
representation received from the Management of the Company, and on the basis
of our audit procedures, we report that the Company has not been declared a
willful defaulter by any bank or financial institution or other lender.

(c)In our opinion and according to the information and explanations given to us,

money raised by way of term loans were applied for the purposes for Wthh
these were obtained. o
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(d) In our opinion and according to the information and explanations given to us, and on
an overall examination of the financial statements of the Company, funds raised by
the Company on short-term basis have not been utilised for long-term purposes.

(e) According to the information and explanations given to us, the Company does not
have any subsidiaries, associates or joint ventures. Accordingly, reporting under
clause 3(ix){e) and clause 3(ix)(f) of the Order is not applicable to the Company.

(x) (a) The Company has not raised any money by way of initial public offer or further public
offer (including debt instruments}, during the year. Accordingly, reporting under
clause 3(x)(a} of the Order is not applicable to the Company.

(b} According to the information and explanations given to us, the Company has not
made any preferential allotment or private placement of shares or (fully, partially or
optionally) convertible debentures during the year. Accordingly, reporting under
clause 3(x)(b) of the Order is not applicable to the Company.

{xi)(a) To the best of our knowledge and according to the information and explanations
- given to us, no fraud by the Company or on the Company has been noticed or
reported during the period covered by our audit.

(b) No report under section 143(12) of the Act has been filed with the Central
Government for the peried covered by our audit.

{(c} According to the information and explanations given to us including the
represéntation made to us by the management of the Company, there are no
whistle-blower complaints received by the Company during the year.

(xii} The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to

it. Accordingly, reporting under clause 3(xii} of the Order is not applicable to the
Company.

{(xiii) In our opinion and according to the information and explanations given to us, all
transactions entered into by the Company, with the related parties are in compliance
with section 188 of the Act. The details of such related party transactions have been
disclosed in the standalone financial statements etc., as required under Accounting
Standard (AS) 18, Related Party Disclosures specified in Companies (Accounting
Standards) Rules, 2021 as prescribed under section 133 of the Act. Further, according
to the information and explanations given to us, the Company is not required to
constitute an audit committee under section 177 of the Act.

(xiv) According to the information and explanations given to us, the Company is not
required to have an internal audit system under section 138 of the Act and
consequently, does not have an internal audit system. Accordingly, reporting under
clause 3(xiv) of the Order is not applicable to the Company.

{xv) According to the information and explanation given to us, the Company has not
entered into any non-cash transactions with its directors or persons connected with

them and accordingly, provisions of section 192 of the Act are not applicable to the
Company.

} The Company is not required to be registered under section 45-1A of the Reserve Bank

of India Act, 1934. Accordingly, reporting under clause 3(xvi} of the Order is not
applicable to the Company
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{xvil} The Company has not incurred any cash loss in the current as well as the immediately
preceding financiat year.

{xviii)There has been resignation of the statutory auditors during the year and based on the
information and explanations given to us by the management and the response to our
communication with the outgoing auditors, there have been no issues, objections or
concerns raised by the outgoing auditors.

(xix} According to the information and explanations given to us and on the basis of the
financial ratios, ageing and expected dates of realisation of assets and payment of
liabilities, other information accompanying the standalone financial statements, our
knowtedge of the plans of the Board of Directors and management, we are of the
opinion that no material uncertainty exists as on the date of the audit report that
Company is capable of meeting its liabilities existing at the date of balance sheet as
and when they falt due within a period of one year from the balance sheet date. We,
however, state that this is not an assurance as to the future viability of the company.
We further state that our reporting is based on the facts up to the date of the audit
report and we neither give any guarantee nor any assurance that all liabilities falling
due within a period of one year from the batance sheet date, will get discharged by
the Company as and when they fall due.

{(xx) According to the information and explanations given to us, the Company does not
fulfill the criteria as specified under section 135(1) of the Act read with the
Companies (Corporate Social Responsibility Policy) Rules, 2014 and according,
reporting under clause 3(xx) of the Order is not applicable to the Company.

{(xxi) The reporting under clause 3(xxi) is not applicable in respect of audit of standalone
financial statements of the Company. Accordingty, no comment has been included in
respoct of said ctause under this report.

For VGG & CO

Chartered Accountants

Firm No.: 031985N
\,

Vaibhav Gupta

Partner

Membership No.: 099715

UDIN: 23099715BGUVQA4780

Place: New Dethi
Date: 19-August-2023
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Annexure B

Independent Auditor’s Report on the internal financial controls with reference to the
financial statements under Clause (i) of Sub-section 3 of Section 143 of the Companies
Act, 2013 (‘the Act’)

In conjunction with our audit of the financial statements of Growth Securities Private
Limited (‘the Company’} as at and for the year ended 31-March-2023, we have audited the
internal financial controls over financial reporting of the Company as at that date.

Responsibilities of Management for Internal Financial Controls

. The Company’s Board of Directors is responsible for establishing and maintaining internal
financial controls based on the internal contro! over financial reporting criteria established
by the Company considering the essential components of internal control stated in the
Guidance Note on “Audit of Internal Financial Controls Over Financial Reporting” issued by
the Institute of Chartered Accountants of India. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of the Company's
business, including adherence to the Company’s policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the accuracy and completeness of the

accounting records, and the timely preparation of reliable financial information, as required
under the Act.

Auditor's Responsibility for the Audit of the Internal Financial Controls Over Financial
Reporting

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the
Standards on Auditing issued by the Institute of Chartered Accountants of India (‘ICAI’)
prescribed under Section 143(10) of the Act, to the extent applicable to an audit of internal
financial controls, and the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (‘the Guidance Note’) issued by the 1CAL. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls
with reference to financial statements were established and maintained and if such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting includes obtaining an
understanding of such internal financial controls, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor’s judgement,

including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to

provide a basis for our audit opinion on the Company’s internal financial controls system
over financial reporting. '
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Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial controls over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal financial controls over financial
reporting include those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorisations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to ervor or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial controls over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate intemal financial
controls system over financial reporting and such controls were operating effectively as at
31-March-2023, based on the intemnal control over financial reporting criteria estabtished by
the Company considering the essential components of internal control stated in the
Guidance Note on Audit of internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For VGG & CO
Chartered Accountants
Firrn Registration No. 031985N

\} Mo ) \:\/
Vaibhav Gupta
Partner

Membership No: 099715
UDIN: 23099715BGUVOA4780

Place: New Delhi
Date: 19-August-2023
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Growth Securities Private Limited
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of
the financial statements for the year ended 31-March-2023

1. Corporate Information

Growth Securities Private Limited (“the Company”) is a private limited Company domiciled
in India and incorporated under the provision of Companies Act, 1956 on 19-July-1996, The
Company has its registered office at Unit No. S03A-B, 504A-B, 5th Floor, Tower A WTC Block
No. 51, Road 5E, Zone-5, GIFT City, Gandhinagar, Gujrat 382355.

The Company was engaged in the business of real estate operations and during the financial
year 2021-22, the Company has also obtained membership of NSE & BSE (and other
exchanges) to offer complete spectrum of financial services including online broking for

equities, commodities, derivatives and currency futures, custody accounts, margin funding,
etc.

2. Summary of significant accounting policies

(2) Basis of preparation

These Financial Statements have been prepared to comply in all material aspects with
applicable accounting principle accounting standards notified under section 133 of the
Companies Act, 2013 (“the Act”) read with the rule 7 of the Companies (Accounts) rules
2014, the provisions of the Act and other accounting principles generally accepted in India.

All assets and liabilities have been classified as current or non-current as per the Company’s
normal operating cycle and other criteria set out in Schedule ill to the Act. Based on its
operations, the Company has ascertained its operating cycle as 12 months for the purpose of
current/ non-current classification of assets and liabilities.

(b) Use of estimates

The preparation of the financial statements is in conformity with generally accepted
accounting principles requires that the management make estimates and assumptions that
affect the reported amount of assets and liabilities, disclosure of contingent liabilities as at
the date of financial statements, and the reported amounts of revenue and expenses during
the reported period. Actual resutts could differ from those estimates.

(c) System of accounting

i) The Company follows the mercantile system of accounting and recognizes income and
expenditure on an accrual basis.

ii) financial Statements have been prepared under the historical cost convention.

iii) The accounting policies have been consistent with those of the preceding financial year.
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Growth Securities Private Limited
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of
the financial statements for the year ended 31-March-2023

(d) Property, plant and equipment

Property, plant and equipment are stated at acquisition cost, net of accumulated
depreciation and accumulated impairment losses, if any. Cost includes freight, duties, taxes
and other expenses incidental to acquisition and installation. For new assets, all direct
expenses and direct overheads incurred up to the date when the asset is ready for its
intended use are capitalized. Subsequent expenditures related to an item of tangible asset
are added to its book value only if they increase the future benefits from the existing asset
beyond its previously assessed standard of performance.

Gain or losses arising from disposal of tangible assets which are carried at cost are
recognized in the Statement of Profit and Loss.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following
initial recognition, intangible assets are carried at cost less accumulated amortization and
accumulated impairment losses, if any. Intangible assets comprise of Computer software.
Purchased software meant for in-house consumption and significant upgrades thereof having
probable economic benefit exceeding one year are capitalized at acquisition price,

(e) Investment properties
Recognition and initial measurement

Investment properties are properties held to earn rentals or for capital appreciation, or
both. Investment properties are measured initially at their cost of acquisition, including
transaction costs. The cost comprises purchase price, borrowing cost, if capitalization
criteria are met and directly attributable cost of bringing the assets to its working condition
for the intended use. Any trade discount and rebates are deducted in arriving at the
purchase price. When significant parts of the investment property are required to be

replaced at intervals, the company depreciates them separately based on their specific
useful lives.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate
asset, as appropriate, only when it is possible that future economic benefits associated with
the item will flow to the company. All other repair and maintenance costs are recognized in
statement of profit or loss as incurred.

Investment properties are de-recognized either when they have been disposed of or when
they are permanently withdrawn from use and no future economic benefit is expected from
their disposal. The difference between the net disposal proceeds and the carrying amount of
the asset is recognized in the statement of profit or loss in the period of de-recognition.
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Growth Securities Private Limited
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of
the financial statements for the year ended 31-March-2023

(f) Revenue recognition
Proprietary trade

Revenue from proprietary trading consists primarily of net trading income earned by the
company when trading as principal. Net Trading income from proprietary trading represents
trading gain net of trading losses. The profit or loss arising from all transactions entered into
on account and risk of the Company are recorded on completion of trade date.

Market Value for exchange traded derivatives, principally, futures and options are based on
quoted market prices. The gains or losses on derivatives used for trading purposes are
included in revenue from proprietary trading. Purchase & Sales of derivatives financial
instrument are recorded on trade date. The transaction are recorded on a net basis.

Income from arbitrage and trading in securities and derivatives comprises profit/loss on sale
of securities held as stock-in -trade and profit/ loss on equity derivative instruments, profit/
loss on sale of securities is determined based on the norms laid down by SEBI/Exchange on
which the trade has been taken place.

Profit /loss on equity derivative transactions is accounted for as below:

Brokerage income

Brokerage income is recognized on accrual basis. Brokerage revenues are based largely on
predefined rates but differs for each client based on terms agreed. Revenue from upfront
brokerage is recognised when the service is rendered. Annualized brokerage is recognized at
the end of the measurement period when the pre-defined thresholds are met,

Income from equity broking business is recognised on the trade date basis as the securities
transaction occur and is exclusive of Goods and Service Tax, Securities transaction tax,

stamp duties and other levies by stock exchanges and securities and exchange board of
India.

Fees for subscription-based services are received periodically but are recognized as earned
on pro-rata basis over the term of the contract. Depository & related income is accounted
on accrual basis.

Interest

Revenue is recognised on a time proportion basis taking into account the amount
outstanding and the rate applicable.

Dividends

Dividend on equity shares, preference shares and on mutual fund units is recognised as
income when the right to receive the dividend is established as at the balance sheet date.
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Growth Securities Private Limited
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714

Summary of significant accounting policies and other explanatory information forming part of

the financial statements for the year ended 31-March-2023

Real estate operations

The company recognizes revenue on the basis of completed service contract method. The
completed service contract method is relevant to these patterns of perforrmance and
accordingly revenue is recognized when the sole or final act takes place and the service
becomes chargeable.

(g) Inventories

Shares and other securities held as stock-in-trade are valued at lower of cost and net
realizable value. The cost of stocks disposed of during the year is determined on First-In-
First-Out basis.

(h) Investments

(i)

Investments which are readily realizable and intended to be held for not more than one year
from the date on which such investments are made, are classified as current investments.
All other investments are classified as long-term investments. On initial recognition, all
investments are measured at cost. The cost comprises purchase price and cost that are
directly attributable acquisition charges such as brokerage, fees and duties. If an investment
is acquired, or partly acquired, by the issue of shares or other securities, the acquisition
cost is the fair value of the securities issued.

Current investments are carried at lower of cost and fair value determined on an individual
investment basis. Cost is determined on a FIFQ basis. Long-term investments are carried at
cost. However, provision for diminution in value is made to recognize a decline other than
temporary in the value of the investments.

On disposal of an investment, the difference between its carrying amount and net disposal
proceeds is charged or credited to the Statement of Profit and Loss.

Depreciation and amortization on property, plant and equipment

Depreciation on assets is calculated on straight line method basis as per the rates and in the
manner prescribed under the Schedule Il to the Act.

There is no difference in estimated useful life of assets as envisaged in Schedule Il to the
Act and those used by the Company. The useful life used by the Company is as below:

Asset Category Useful life (in years)

Office Equipment 5 years

Computer & peripherals 3 years

Furniture and fixture 3 years

Solar panels 10 years PN
Motor vehicle 10 years :';" /
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Growth Securities Private Limited
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714

Summary of significant accounting policies and other explanatory information forming part of

(3)

the financial statements for the year ended 31-March-2023

Purchased intangible assets are amortized over their useful lives unless these lives are
determined to be indefinite. Purchased intangible assets are carried at cost, less
accumulated amortization. Amortization is completed over the estimated useful lives of five
years using the Straight-Line Method. An impairment test of intangible assets is conducted
annually or more often if there is an indication of a decrease in value.

Employee benefits

All employee benefits payable wholly within twelve months of rendering the service are
classified as short-term employee benefits, Benefits such as salaries, wages and bonus etc.
are recognized in the Statement of Profit and Loss in the period in which the employee
renders the related service.

The Company does not provide any long-term benefits to its employees.

{k) Provisions and contingent liabilities

(V)

A provision is recognized when there is a present obligation as a result of a past event, it is
probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and there is a reliable estimate of the obligation. Provisions are
measured at the best estimate of the expenditure required to settle the present obligation
at the balance sheet date and are no discounted to its present value. These are reviewed at
each year end date and adjusted to reflect the best current estimate.

Contingent liabilities are disclosed in respect of which there are possible or present
obligations that arise from past events but their existence is confirmed on occurrence of or
non-occurrence of one or more uncertain future events and in respect of which there may
not be probably any outflow of resources.

Deferred tax
Tax expense comprises current and deferred tax.

Current income-tax is measured at the amount expected to be paid to the taxation
authorities using the applicable tax rates and tax laws. Provisions for taxation is made at
current rate of tax in accordance with the provisions of the Income Tax Act, 1961.

Deferred tax is recognized for all timing differences, subject to the consideration of
prudence in respect of deferred tax assets. Deferred tax assets and liabilities are measured
using the tax rates and the tax laws that have been enacted or substantively enacted by the
Balance sheet date. Deferred tax assets are recognized and carried forward only to the
extent that there is reasonable certainty that future taxable income will be available
against which such deferred tax assets can be realized. In situation where the Company has
unabsorbed depreciation or carry forward losses, all deferred tax assets are recognized only
of there is virtual certainty supported by convincing evidence that they can be realized
against future profits. The carrying amount of deferred tax assets is re\newed at each
balance sheet for any write down or reversal, as considered appropriate.
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Growth Securities Private Limited
503A-B, 504A-8, 5th Floor, Tower A, WTC Block No.
31, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714

Summary of significant accounting policies and other explanatory information forming part of

{m)

(n)

the financial statements for the year ended 31-March-2023

Deferred tax assets and deferred tax liabilities are offset when there is a legally enforceable
right to set off the recognized amounts and there is an intention to settle the asset the
liability on a net basis. Deferred tax assets and deferred tax liabilities are offset when there
is a legally enforceable right to set off assets against liabilities representing current tax and
where the deferred tax assets and deferted tax liabilities relate to taxes on income levied
by the same governing taxation laws.

Earnings per share

Basic eamings per share is calculated by dividing the net profit or loss for the year
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the year.

Cash and Cash Equivalents

Cash and cash equivalents for the purposes of these financial statements includes cash at
bank and in hand and short-term investments with an original maturity of three months or
less.

For VGG & CO
Chartered Accountants
Firm Registration No. 031985N
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Membership No: 099715
UDIN: 23099715BGUVQA4780

Place: New Delhi
Date: 19-August-2023



Growth Securities Private Limited
Unit No, 503 A-B, 504 A-B, 5th lNoor, Tower A, WTC Block Na. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
CIN - UT4899GJ1996PTC 119714
Balance Sheet as at 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

As at As at
34-March-2023 31-March-2022

R X
Equity and Liabilities
Shareholders’ funds
Share capital 3 30,00 30.00
Reserves and surplus 4 1,974.95 1,152.98

2,004.95 1,182.98
Hon-current liabilities
Long-term borrowings 5 14.45 -
Deferred tax liabilities (net) 6 3.67 1.64

18.12 1.64

Current Habilities
Short-term borrowings 7 2,534.44 911.21
Trade payables )

- dues to micro and small enterprizes - -

- dues to other than micro and small enterprises 704.00 426.83
Other current liabil{ties 9 21,064.68 5,608.95
Short-term pravisions 10 62.92 38.80

24,366.04 6,985.79
26,38%9.11 B, 170.41
Assats
Non-current assets
Praperty, plant and equipment and intangible assets

- Property, plant and equipment 11(2) 376.94 111.65

- intangible assets 11(h) 28.45 6.01
HNon-current investments 12 375.45 374.50
Other non-current assets 13 294,82 404.5%5

1,075.66 900.71
Current assats
Inventories 14 137.27 16.08
Current investment 15 428.10 -
Trade receivables 16 4.77 57.67
Cash and bank batances 17
- cash and cash equivalents 919.91 3,785.57
- gther bank balances 21,397.89 2,726.50
Short-term loans and advances 18 1,962.15 645.82
Other current assets . 19 427.36 38.06
25,313.45 7.269.70
26,389.11 8,170.41
The accompanying notes are an integral part of these financial statements,
As per our report of even date.
For VGG & CO, For and on behalf of
Chartered Accountants Growth Securities Private Limited
Firm Registration Mo, 0319

_"\“. ’ =

Membership No: 099715

UIMN-2 309
Place: Nei Delht TS BGLVeA4>go

Date: {9-0F ~2023

D

Dhruy Gupta
Director
DIN : 06920431

Devansh Gupta
Director
DIN : 06920376
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CiN - U74899GJ1996PTC119714
Statement of Profit and Loss for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

Revenue

Revenue from operations
Other income

Total income

Expenses

Change in inventories

Trading and other charges
Employee benefit expense
Finance cost

Depreciation and amortization
Other expenses

Total expenses

Profit for the year before tax

Tax expense
Current tax
Deferred tax
Tax earlier years' charge/ (credit)

Profit for the year after tax

Earnings per equity share;
Basic and diluted

[Face value Rs.10 per share]

Note

20
21

22
23
24
25
26
27

28
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Year ended Year ended
31-March-2023 31-March-2022
L E

5,474.81 1,018.78

304.31 45.11

5779.12 1 063.88
{121.19) {16.08)

3,061.36 574.81

954.33 59.13

114.65 17.84

109.94 15.24

608.67 52.13

4,727.76 703.07
1,051.36 360.81
229.39 75.58

821.97 285.23

273.99 95.08

The accompanying notes are an integral part of these financial statements.

As per our report of even date,

For VGG & €O,
C hartered Accountants
Firm Registration Mo. 031985N

Gupta
Partner
#embership No: 5
hd HSBHUY
(o]
Place: N B& A "f-?-so

Date: |q-0@- 2023

For and on behalf of
Growth Securities Private Limited

e

Dhruv Gupta Devansh Gupta
Director Director
DIN : 06920431 DIN : 06920376



Growth Securities Private Limited

115

Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

CIN - U74899GJ1996PTC119714

Cash flow statement for the year ended 31-March-2023
[Ail amounts are in rupees lakh, except share data and earning per share]

Particulars

‘Year ended

(A) Cash flow from operating activities:
Profit before income tax

Adjustments for:
Continuing operations
Depreciation, amortisation and impairment
Finance costs
Interest tncome
Gain on sale of investments
Non-cash adjustments
Dividend income
Operating (loss)/profit before woarking capital changes
Change in operating assets and liabilities
Trade receivables, advances and other assets
stock-in-trade
deposit accounts
Security deposits held with exchange and clearing agents etc
trade and other receivables
short-term loans and advances
other current assets

Trade payables, other liabilities and provisions
trade payables
Other current liabilities
Short-term provisions
Cash generated from operations
- Income taxes paid
Net cash flow generated from/(used in) operating activities (A)

(B) Cash flows from investing activities
Purchase of plant property and equipment
Proceeds from sale of non-current investments
Purchase of current investments
Dividend Income
Interest received
Net cash flow(used in)/ generated from investing activities (B)

(C) Cash flows from financing activities
Proceeds/ (Repayment) from short-term borrowings
Proceeds/(Repayment) from long-tenm borrowings
Finance cost

Net cash flow(used In)/ generated from financing activities (C)

Year ended
31-March-2023 31-March-2022
X X
1,051.3% 360.81
109.94 15.24
114.65 17.84
{1,148.60) (31.20)
(300.16) (45.04)
- 405,34
{4.15) (0.06)
(176.96) 722.92
{121.19) {16.08)
{18,671.36) (2,929.46)
109.73 -
16.89 (44.68)
(2,811.87) -
(389.31) (139.70)
X777 19.07
15,455.72 5,083.12
(38.79) .
(6,345.95) 2,695.19
{162.22) (39.65)
16,512.17) 2,655.54
(397.67) (122.94)
1,796.51 95.05
(428.10) .
4.15 0.06
1,148.60 31.20
2,123.49 3.37
1,623.23 911,21
14.45 -
{114.65) (17.84)
1,523.03 893.37




116

Growth Securities Private Limited
Unit No. 502 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51, Road SE, Zone-5, Gift City, Gandhinagar, Gujarat-382355

CIN - U74899GJ1996PTC119714

Cash flow statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earning per share]

Particutars Tear ended Year ended
31-March-2023 31-March-2022
b b

Net increase/{decrease) in cash and cash equivalents (A+B+C) (2,865.65) 3,552.28
Cash and cash equivalents at the beginning of the financial year 3,785.57 233.29
Cash and cash equivalents at end of the year 919.92 3,785.57
Components of cash and cash equivalents
Balance with banks

- in current accounts 916.76 3,779.97

- in depasit accounts - 0.82
Cash on hand 3.16 4.78
Total cash and cash equivalents 919.92 3,785.57

The above cash flow statement has been prepared under the indirect method as set out in AS 3 - Statement of cash flows.

The accompanying notes are an integral part of these financial statements.

As per our report of even date.

For VGG & CO.
Chartered Accountants
Firm Registration No. 031985N

Ngies

Vaibhav Gupta

Partner \

ﬂembersgip No: 09971
DIV -23eq99 M8 U v

Place: New Dethi BouvoRurge

Date: |9-08 -2023

For and on behalf of
Growth Securities Private Limited

e P

Dhruv Gupta Devansh Gupta
Directar Director
DIN : 06920431 DN : 06920376
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CIN - U74899G1996PTC119714
Summary of significant accounting policies and other explanatory information ferming part of the financiai statements for the year ended 3 1-March-2023
[All amounts are in rupees lakh, uniess otherwise specified]

As at As at
31-March-2023 31-March-2022
2 X
3 Share capital
Authorised share capital:
10,00,000 (Previous year 10,00,000) equity shares of Rs. 10 each 100.00 100,00
100,00 100.00
Issued subscribed and paid-up;
3,00,000 {Previous year 3,00,000} equity shares of Rs. 10 each, fully paid up 30.00 30.00
30.00 30.00
Total equity share capital 30.00 30.00
{a) Reconciliation of equity shares outstanding at the beginning and at the end of the year:
Opening number of equity shares outstanding 3,00,000 3,00,000
Add: Issued during the year . .
Equity shares outstanding at the end of the year 3,00,000 3,00,000

(b) Terms/ rights attached to equity shares:
The Company has only issued one ctass of equity shares having a par value of Rs. 10 each. Each holder of equity shares is entitled to one vote
per share. The Company declares and pays dividend in Indian rupees. The dividend, if any, proposed by the board of directors is subject to the
approval of shareholders in the ensuing general meeting. In the event of liquidation of the Company, the holders of equity shares will be
entitled to receive remaining assets of the Company, after distribution of all preferential amounts and other liabilities. The distribution will be
in proportion to the number of equity shares held by the shareholders,

The shareholders have all other rights as available to equity shareholders as per the provisions of the Companies Act, 2013 read with the
#Memorandum and Articles of Association of the Company.

{c} Details of shareholders holding more than 5% equity shares in the Company :

As at As at
31-March-2023 31-March-2022
No.of Shares Percentage No.of Shares Percentage
Dhruv Gupta 2,57,400 85.80% 2,57,400 85.80%
Devansh Gupta 42,600 14.20% 42,600 14.20%

{d} No equity shares have been bought back and no equity shares have been issued for a consideration other than cash during the preceding five
financial years, except as disclosed below:

Details of bonus shares (i.e for a consideration other than cash) issued in financiai year 2019-20;

The Company had allotted 2,00,000 equity shares dated 30-September-2019 as bonus shares in the ratio of 1:2 t.e. 2 equity shares for every
equity share held by shareholder.

{e) Details of Promoter's Shareholding as at 31-March-2023

Promoters” Name Opening number Change during the Closing number of % of total shares % change during
of Shares year Shares the year
Dhruv Gupta 2,57,400 - 2,57,400 85.80% -
Devansh Gupta 42,600 - 42,600 14.20% -
Details of Promoter's Shareholding as at 31-March-2022
Promaoters’ Name Opening number Change during the Closing number of % of total shares % change during
of Shares | year Shares the year
Dhruv Gupta 2,57,400 - 2,57,400 85.80% .

Devansh Gupta 42,600 - 42,600 14.20%
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Summary of significant accounting policies and other explanatory information forming part of the

financial statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

As at As at
31-March-2023 31-March-2022
b Z
4  Reserves and surplus
Surplus in statement of profit and loss
Opening balance 1,152.97 867.73
Add: Profit for the year 821.98 285.24
Clasing balance 1,974.95 1,152.97
5 Long-term borrowings
Secured
- Term loan from bank (refer note- a) 17.96 -
less: Current maturities of long-term borrowings (3.51) -

14.45

a) Security and terms of repayment of borrowing from bank:

The aforesaid term loan from bank are secured by hypothecation of vehicles, repayable in 60
monthly instalments from the start of the loan. The rate of interest is 8.13% for the above borrowing.

6 Deferred tax liabilities (net)
- arising on account of

difference in depreciation and amortisation of PPE 3.67 1.64
3.67 1.64
Short-term borrowings
Secured, repayable on demand
- Overdraft facility from bank 1,767.47 .
Unsecured loans, repayable on demand*
- from directors [refer note 29] 763.46 800.21
- from other related parties [refer note 29] - 111.00
Current maturities of long-term borrowings [refer note 5] 3.51 -
2,534.44 911.21

* interest free

Following are the terms of borrowings sanctioned from scheduled banks
A) Axis Bank Limited

Particulars 31-Mar-2023 31-Mar-2022
a) Overdraft facility (repayable on demand) 5,000.00 2,500.00
b) Bank guarantee {repayable on demand) 3,500.00 1,000.00
¢) Overdraft facility against property {(repayable on demand) 1,500.00 1,500.00
d) Overdraft against fixed deposit - 500.00
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Road 5€, Zone-5, Gift City, Gandhinagar, Gujarat-382355

Summary of significant accounting policies and other explanatory information forming part of the

financial statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

a) Overdraft facility (to meet exchange obligations and margin requirements) :
Overdraft facility is available to the company to the tune of ¥ 5,000.00 lakh, against which following
i) fixed deposits with Axis Bank Limited
ii) mortgage of property of Algoquant Financials LLP (a related party)
iii) pledge of director's holding in quoted shares of Algoquant Fintech Limited (a related party)
b) Bank guarantee facility (to meet exchange obligations and margin requirements) :
The bank guarantee facility worth ¥ 3,500.00 lakh is available to the Company against which
following securities are provided:

i) fixed deposits with Axis Bank Limited

ii) mortgage of property of Algoquant Financials LLP (a related party)
The Bank Guarantee is issued in the favour of stock exchanges and clearing corporations, in which
the Company holds membership.

¢) Overdraft facility against property (to meet working capital

Overdraft facility is available to the Company to the tune of ¥ 1,500.00 lakh which is secured against
a mortgage on property of Algoquant Financials LLP (entities controlled by key management
personnel).

B) IDBI Bank Limited

8.1

Overdraft facility against fixed deposit (FDOD) is availahle to the Company to the tune of T 1,263,50
lakh which is secured against the fixed deposits made by the Company.

The Management considers the interest rates negotiated with banks as confidential. Therefore, the
Company does not disclosed these separately.,

As at As at
31-March-2023 31-March-2022
X z
Trade payables
- dues to micro and small enterprises - -
- dues to other than micro and small enterprises 704.00 426.83
704.00 426.83
Trade payables ageing schedule {undisputed]
. . As at
Outstanding for following periods from due date of payment 31-March-2023
MSME Others
Unbilled dues . 631.72
Less than 1 year - 72,18
More than 1 year & up to 2 years -
More than 2 year & up to 3 years -

More than 3 years

- 704.00
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Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, unless otherwise specified]
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Outstanding for following periods from due date of payment

As at

31-March-2022

8.2

MSME Others
Unbilled dues 410.06
Less than 1 year - 14,99
More than 1 year & up to 2 years -
More than 2 year & up to 3 years - -
More than 3 years - 1.78
- 426.83

There are no overdue principal amounts/interest payable amounts for delayed payments to such
vendars at the balance Sheet date. There are no delays in payment made to such suppliers during the
year or for any earlier years and accordingly, there is no interest paid or outstanding interest in this
regard in respect of payments made during the year or brought forward from previous years,
Disclosure of payable to vendors as defined under the “Micro, Small and Medium Enterprise
Development Act, 2006 is based on the information available with the Company regarding the status
of registration of such vendors under the said Act, as per the intimation received from them on

requests made by the Company.

As at As at
31-March-2023 31-March-2022
X T
9  Other current liabilities

interest accrued and due 0.03 -

Employee emoluments 111.88 9.97
Client balances

- to related parties 470.77 1,300.31
- to others 20,435.89 3,770.00
Derivative liability (mark to market) - 8.36

Book overdraft 13.43 -
Expense reimbursement payable - 1.41

Statutory dues payahle - -
- Goods and services tax payable - 4.23
- Tax deducted at source payable 32.68 1.00
21,064.68 5,608.96

10  Short-term provisions

Provision for income tax 225.14 38.80

Less: tax deducted, collected and deposited (162.22) -
. 62.92 38.80
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. Office Computers & Furnitures & ,
t. L
Description of Assets Equipment Peripherals Fixtures Solar pane! Mator Vehicle Totai
Gross carrying amount
Opening balance as at 01-April-2022 3.43 100.97 15.62 893 - 128.95
Additions 0.43 37017 0.62 - 8.2 399.43
Disposals 0.40 24,44 0.57 - - 25.41
Closing batance as at 31-March-2023 3.46 446.70 15.67 5.93 28.21 502.97
Accumulated depreciation
Opening balance as at 01-April-2022 3.06 11.87 1.53 0.85 . 17.311
Depreciation charge during the year 0.40 100.67 5.12 0.85 1,68 108.73
Disposals/other adjustments - - - - - -
Closing batance as at 31-March-2023 3.46 112.54 6.65 1.70 1.68 126,03
Net carrying amount as at 31-March-2023 {0.00) 334.16 9.02 7.13 26.53 376.94
Gross camrying ameount
Opening balance as at 01-April-2021 3.43 - . . - 3.43
Additions - 100.97 15.62 8.93 . 125,52
Disposals - - - - - -
Closing balance as at 31-March-2022 3.43 100,97 15.62 B.93 - 128.95
Accumulated depreciation
Opening balance as at 01-April-2021 2.0 - - - - 2.41
Depreciation charge during the year 0.65 11.87 1.53 0.85 - 14.90
Disposals/other adjustments - - - - - -
Closing balance as at 31-March-2022 .06 11.87 1.53 0,45 - 17.31
Met carrying amount as at 31-March-2022 0.37 89.10 14,09 B.08 - 111,65
11(h) Intangible assets
Description of assets Software Total
Gross carrying amount
Opening balance as at 01-April-2022 6.35 6.35
Additions 23.65 23.65
Disposals - .
Closing balance as at 31-March-2023 30.00 30.00
Opening balance as at 01-April-2022 0.34 0.34
Depreciation charge during the year 1.1 1.21
Disposals/ather adjustments - .
Closing balance as at 31-March-2023 1.55 1,55
Met carrying amount as at 3 1-March-2023 28.45 28.45
Gross carrying amount
Opening balance as at 01-April-2021 . -
Additions 6.35 6,35
Disposals - -
Closing balance as at 31-March-2022 6,35 6.35
Accumuiated amortisation
Opening halance as at 01-April-2021 - -
Depreciation charge during the year 0.34 0.34
Disposals/other adjustments - .
Closina balance as at 31-March-2022 0.4 0.34
Net carrying amount as at 31-March-2022 6.01 6.01
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Summary of significant accounting policies and other explanatory information forming part of the

financial statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

As at As at
31-March-2023 31-March-2022
T b
12  Non-current investiments
Investment in properties (at cost)
- Office units at Dwarka 13.75 13.75
- Property at 4/10, Asaf Ali Road, New Delhi 340.91 338.91
Investment in quoted equity instruments (at cost)
- Carborundum Universal Limited - 5.05
[Nil (31-March-2022: 1,904) equity shares
of T 1/- each, fully paid-up]
Investment in unquoted equity instruments (at cost)
- Nirmal Commaodities Broker Private Limited 20.79 20.79
[1,99,900 (31-March-2022: 1,99,900) equity shares
of ¥ 10/- each, fully paid-up]
375.45 378.50
Aggregate amount of quoted investments - 5.05
Market value of quoted investments - 15.19
Aggregate amount of unquoted investments 20.79 20.79

13

* The Company has given Corporate Guarantee to Globe Fincap Limited as a Co-Guarantor along with
Devansh Real Estate Private Limited in respect of loan facility of a sum not exceeding ¥ 42.50 crore
sanctioned to Algoquant Financials LLP (a related party). The original title deeds in respect of the
property at 4/10, Asaf Ali Road, New Delhi are lodged with Globe Fincap Limited, as security against
the above mentioned loan facility. The charge on the property of the Company has been registered in

the records of the Registrar of Companies on 02-January-2023.

Other non-current assets
Security deposit

- with stock exchange”® 274.11 366.00

- with clearing agents 5.00 26.01

- for leased office premises 10.17 7.00
Other recoverable 5.54 5.54
294,82 404,55

¥ Balance with bank in fixed deposit accounts include the amounts which are maintained as security

margin with the stock exchanges.

“The deposits are kept with stock exchanges as security deposits and minimum base capital

requirements e
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Inventories
Inventory of shares and securities in gquoted equity instruments (at lower of cost and NRV)*
As at
31-March-2023
No. of shares® Amount
BF Utilities Limited (Face value Rs.5) 900 2,56
Alok Tndustries Limited (Face value Rs.1) 35,000 4.01
Coffee Day Enterprises Limited (Face value Rs.10)$ 10,000 2.86
Easy Trip Planners Limited (Face value Rs.2) 55,000 23.98
Indiabulls Real Estate limited (Face value Rs.2)$ 16,000 7.77
Jagatjit industries Limited (Face value Rs.2) 5,000 4.647
M Financials Limited (Face value Rs.1) 5,000 2.96
Life Insurance Corporation of India (Face value Rs.10) 1,200 6.41
New Delhi Television Limited (Face value Rs.4) 500 0.92
PTC India Limited (Face value Rs.10) 5 0.00
PC Jeweller Limited (Face value Rs.10)$ 27,031 7.23
Reliance Industries Limited (Face value Rs.10) 20 0.46
Spacenet Enterprises India Limited (Face value Rs,1) 1,00,000 16.15
Alankit Limited (Face value Rs.1)$ 5,00,000 36.50
Tata Teleservices (Maharashtra) Ltd (Face value Rs.10)$ 37,500 20,79
137.27
As at
31-March-2022
No. of shares” Amount
Adani Enterprises Limited (Face value Rs.1) 10 0.19
Axis Bank Limited (Face value Rs.2) 100 0.76
Bse Limited (Face value Rs.2) 300 0.42
Easy Trip Planners Limited (Face value Rs.2) 1,000 2.98
Indiabulls Real Estate Limited (Face value Rs.2) 200 0.20
Jaiprakash Associate Limited (Face value Rs.2) 5,000 0.42
Larsen & Toubro Limited (Face value Rs.2) 100 1.71
Heranba Industries Limited (Face value Rs.10) 400 2.42
Reliance Industries Limited (Face value Rs.10) 220 5.67
Reliance InFrastructure limited (Face value Rs.10) 100 .09
Tata Communications limited (Face value Rs.10) 100 1.23
16.08

* all shares are fully paid up

* number of shares are for the period ended 31-March-2023 and March-2022

S pledged against daily margin limit r T
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Summary of signhificant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, unless otherwise specified]

Current investment

124

Investment in quoted equity shares (valued at lower of cost or

As at

31-March-2023

Droneacharya Aerial Innovations Limited (Face value Rs. 10)
Hazoor Multi Projects Limited (Face value Rs. 10)

Hazoor Multi Projects Limited (Face value Rs. 10) partly paid up
SG Finserve Ltd (Face value Rs. 10)

Shriram Pistons & Rings Limited (Face value Rs. 10)

Mauria Udyog Limited (Face value Rs. 10)

All investments are fully paid up except otherwise specified

No. of shares Amount
72,000 88.27
1,92,269 139.78
76,134 16.79
23,000 104.11
9,500 74.44
1,00,000 4,75
428.10

There is no current investment in the comparative financial year ended 3 1-March-2022

Trade receivables
(Undisputed, considered good)
Rent receivable

- from related parties {Refer note : 29) 6.48 38.88
- from others 34.29 18.79
40.77 57.67
Trade receivables (undisputed) ageing schedule
’ As at As at

Outstanding for following periods from due date of payment

31-March-2023 31-March-2022

g g
Less than 6 months 40,77 38.23
More than 6 months & up to 1 years - 19.44
40.77 57.67
As at As at
31-March-2023 31-March-2022
4 4
17 Cash and bank balances
Cash and cash equivalents
Balances with banks
- in current accounts 916.76 3,779.97
- in fixed deposits with maturity of less than 3 months . 0.82
Cash on hand 3.16 4,78
- 919.92 3,785.57
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As at As at
31-March-2023 31-March-2022
g g
Other bank balances

Balances with banks
in current accounts

- with original maturity period of more than 12 months - 1,250.00

- in fixed deposits with maturity of more than 3 months and less 21,397.89 1,476.50

21,397.89 2,726.50

# Balance with bank in fixed deposit accounts include the
- Pledged as security for guarantees issued by banks in favour of stock exchanges (Refer note 7)
- Given to stock exchanges / clearing corporation as security margin (Refer note 7)

As at As at
31-March-2023 31-March-2022
g Z
18 Short-term loans and advances
{Unsecured, considered good)
Earnest money deposit . 24.60
Advance
- to vendors 4,29 11.84
- to employee 0.62 -
- for related parties 11.41 -
Client & custodian balance receivable
- from related parties 194,14
- from others 323.35
Balances with clearing agents 1,279.77
Other recoverable 58.23 68.34
Prepaid expense 15.34 7.14
Derivative asset (mark to market) 2.95 -
Balance with government authorities -
- goods & service tax credit available 70.42 18.57
- income tax refund receivable 1.63 1.63
1,962.15 645.81
19 Other current assets
Accrued
- interest on fixed deposits 427.36 13.15
- Accrued income [proprietory trading) - 24.91
TR 427.36 38,06
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Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,

Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, unless otherwise specified]
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Year ended Year ended
31-March-2023  31-March-2022
Z Z
20 Revenue from operations
Income from trading operations
Trading in financial instruments 1,164.16 777.83
Brokerage & other charges 2,985.94 17.01
Other operating revenues
Interest
- on fixed deposits with banks [margin-money] 1,148.60 31.20
5,298.69 826.03
income from real estate
Rental income 163.39 180.95
Maintenance income 12.74 11.79
176.12 192.74
5,474,82 1,018.78
21 Other income
Gain on sale of:
- non-current investment 10.94 45.04
- current investment 289.22 -
Dividend incormne 4.1% (0,06
304.31 45,11
22 Change in inventories*
Opening stock 16.08 -
Closing stock 137.27 16.08
{121.19) (16.08)
*represents the inventory of shares held for trading
23 Trading and other charges
Exchange transaction and connectivity charges 2,233.93 347.66
Security transaction tax 249.86 181.54
IT Maintenance expenses 154.49 11.22
Software expense 397.15 4.25
Stamp duty expenses 1.06 0.28
Non-compliance charges 5.09 0.22
Exchange membership charges 5.07 3.46
Other exchange related charges 14.72 26.19
Y 3,061.36 574.81
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road SE, Zone-5, Gift City, Gandhinagar, Gujarat-382355
summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023
[All amounts are in rupees {akh, unless otherwise specified)

Year ended Year ended
31-March-2023  31-March-2022
S S
24 Employee benefit expense
Salaries and wages 943.99 56.66
Staff welfare expenses 10.34 2.47
954.33 59.13
25 Finance cost
Bank guarantee charges 68.25 4.69
Interest on
- long-term borrowings 0.80 -
- short-term borrowings 45.07 13.15
Delayed payment of statutory dues 0.53 0.00
114.65 17.84
26 Depreciation and amortization
Depreciation on property, plant & equipment 108.73 14.90
Amortization on intangible assets 1.21 0.34
109.94 15.24
27 Other expenses
Property tax 0.96 8.33
Rent expense 67.67 17.41
Electricity, power & fuel charges 32.34 0.06
Legal & professional charges 352.18 3.50
Loss on valuation of current investment 83.88 -
Repair and maintenance 40.65 5.90
Car parking charges 0.16 1.08
Ineligible input 1.71 3.82
Telephone expenses 4.08 1.56
Security service charges 4.31 4.06
Auditor's remuneration (as statutory auditor) 4,72 4.72
Business promotion expense 6.40 -
Insurance expense 0.79 0.04
Bank charges 0.11 0.05
Rates, fees and taxes . 0.61 0.45
Miscellaneous expenses ROV 8.09 1.13
il T 608.66 52.13
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Growth Securities Private Limited
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023
(All amounts are in rupees lakh, unless otherwise specified]

Year ended Year ended
31-March-2023  31-March-2022
2 L4
28 Earnings per equity share (EPS)

Profit after tax attributable to equity shareholders 821.97 285,23

Total equity shares outstanding at the end of the year 3,00,000 3,00,000

Weighted average number of equity shares outstanding 3,600,000 3,00,000

at the end of the year

Face value per equity share 10 10

EPS (Basic and diluted) 273.99 95.08
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Summary of significant accounting pelicies and other explanatory information forming part of the financial

statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]
Related party disclosures

Individuals controlling the Company and KMP
Dhruvy Gupta (Director)
Devansh Gupta (Pirector)

Entities under control of Key management personnel
Algoquant Financials LLP

Algoquant LLP

Mercury Research LLP

Aafien Research LLP

Algoquant Fintech Limited

Devansh Real Estate Private Limited

Entities under significant influence of Key management personnel
Ogha Research LLP

Sigmaquant Technologies Private Limited

Thinkbot Technologies LLP

Entities under control of relatives of Key management

personnel
Year ended Year ended
31-March-2023 31-March-2022
X X

Transactions with key managerial personnel
Short term borrowings taken
Devansh Gupta
Opening balance 520.27 .
Received/(repaid) during the year (net) 8.19 520.27
Balance outstanding at year end 528.46 520.27
Dhruv Gupta
Opening balance 279.94 .
Received/(repaid) during the year (net) (44.94) 279.94
Balance outstanding at year end 235.00 279.94
Reimbursement of expenses payable
Devansh Gupta
Opening balance - 3.25
Received/(repaid) during the year (net) (12.28) (3.25)

Balance outstanding at year end (12.28)
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Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,

Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policies and other explanatory information forming part of the financial

statements for the year ended 31-March-2023
[AH amounts are in rupees lakh, unless otherwise specified]

Transactions with entities under control of Key management personnel
Year ended
31-March-2023

Short-term borrowings taken
Algoquant Financials LLP

opening balance

received/(repaid) during the year (net)
balance outstanding at year end

Algoquant LLP

opening balance

received/(repaid) during the year (net)
balance outstanding at year end

Reimbursement of expenses payable
Algoquant LLP

opening balance

received/ (repaid) during the year {net)
balance outstanding at year end

Rent receivable (excluding GST)
Algoquant Financials LLP
Opening balance

Income recognised for the year
Amount received during the year
Balance outstanding at year end

Rent payable (excluding GST)
Opening balance

Expense booked for the year
Amount repaid during the year
Balance outstanding at year end

Year ended
31-March-2022

Entities under significant influence of Key management personnel

Brokerage received (excluding GST)
Ogha Research LLP

Algoquant Financials LLP

Atgoquant LLP

Mercury Research LLP

Aafien Research LLP

Algoquant Fintech Limited

Sigmaquant Technologies Private Limited

Thinkbot Technologies LLP

z z
59.00 -
(59.00) 59.00
- 59.00
52.00 .
(52.00) 52.00

- 52.00
0.05 .

- 0.05
0.05 0.05
36.00 -
36.00 36.00
66.00 .
6.00 36.00

0.61 .
- 0.61
0.61 0.61
5.30 1.00
22,45 .
0.47
0.49 )
41.25 0.22
3.37 .
9.08 0.79
6.95 1.38
89.36 3.39
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Summary of significant accounting policies and other explanatory information forming part of the financial
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(i)

(i1
(i)

(iv)

(v)
(vi)

(vii)

(viii)

(ix)

()

(xi)

statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

Other Statutory Information for the current and preceding financial year

The Company does not have any immovable property whose title deeds are not held in the name of
the Company.

The Company has not revalued its Property, Plant and Equipment.

The Company has not granted any loans or advances to promotors, directors, KMPs and related
parties.

The Company does not have any Benami property, where any proceeding has been initiated or
pending against the Company for holding any Benami property.

The Company has not been declared as wilful defaulter by any bank, financial institution or other
lender.

The Company does not have any transactions with companies struck off under section 248 of
Companies Act, 2013.

The Company has borrowings and credit facilities from Axis Bank Limited and DBl Bank Limited,
which is stated in note 7. The Company has given Corporate Guarantee to Globe Fincap Limited as a
Co-Guarantor along with Devansh Real Estate Private Limited and Dhruv Devansh Investment &
Finance LLP in respect of loan facility of a sum not exceeding Rs. 4,250.00 {akh sanctioned to
Algoquant Financials LLP (a related party). The original title deeds in respect of property at 4/10,
Asaf Ali Road, New Delhi are lodged with Globe Fincap Limited, as security against the above
mentioned loan facility. The charge on the property of the Company has been registered in the
records of the Registrar of Companies on 02-January-2023,

The Company does not have any investment in any downstream subsidiary, joint venture, associate.
Therefore, compliance with number of layers of subsidiary is not applicable on the Company.

The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the
Companies Act, 2013 except as explained at note 33.

The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies),
including foreign entities (intermediaries) with the understanding that the intermediary shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the company (Ultimate Beneficiaries); or

b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries;

The Company has not received any fund frem any person(s) or entity(ies), including foreign entities
(Funding Party) with the understanding (whether recorded in writing or otherwise) that the company
shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (Ultimate Beneficiaries) or;

b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries
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Unit No, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No, 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of significant accounting policles and other explanatory information forming part of the financial statements for the
year ended 31-March-2023
[All amounts are in rupees lakh, uniess otherwise specified]

31 Financial ratios

A financial ratio are the tool used by investors to analyse and gain information about the finance of a company’s

history or the entire business sector. Accordingly for the purpose of calculation of the following financiak ratios,

numbers are taken from the Balance Sheet, Statement of Profit & Loss, and Cash Flow Statement,

Ratio 31-Mar-2023 31-Mar-2022 %change | Toason for
variance
Current ratio'"’ 1.04 0.85 22.22% The new
Debt-equity ratio™ 1.27 0.77 65.05% segment of
Debt-service coverage ratic™ 0.50 0.33 52.87%]  Company's
jReturn on equity ratio 0.52 0.27 88.08%| business is only
Net cap]'_tal turmover ratio™ 0.22 (2.27) -109.71%] operational for 2
Net profit ratic™ 0.15 0.32 -53.56%| months in the
Return on capital employed"” 0.26 0.15 74.12%} previous year.
Return on iavestment™
Formuia for calcuiating ratios
Numerator Benominator

{1) Current ratio Current Assets Current Liabilities
(?) Debt-equity ratio Total Debt Shareholder's Equity
(3} Debt-service coverage ratio Earnings available for debt service Debt Service
(4) Return on equity ratio Net Profits after taxes - Preference Dividend | Average Shareholder’s Equity
(5) Net capltal turnover ratio Net Sales Average Working Capital
{6) Net profit ratio Net Profit Net Sales
{7) Return on capital employed Earning before interest and taxes Capital Employed
{8) Return on investment {MV(T1) - MV(TO) - Sum [C{OT} MV{TO0) + Sum [W(L) * C{U)]}

32 Scheme of arrangement

The Board of Directors of the Company in their meeting held on 10 March 2023, approved a draft Composite
Scheme of Arrangement (“The Scheme”) between the Company i.e. Growth Securities Private Limited (demerged
company), Algoguant Fintech Limited (resulting company) and Algoquant investments Private Limited (Formerly
Mandelia Investments Private Limited), whereby the stock broking business of Growth Securlties shall be
demerged into the resulting company on a going concern basis and also Algoquant Investments Private Limited
shall merge in to the resulting company. The Company is in the process of undertaking necessary regulatory steps
as enunciated under various applicable laws and regulations including filing the Scheme with the National
Company Law Tribunal for approval, The Scheme is subject to requisite approvals and therefore, no adjustments
have been made to the financial statement of the Company as of and for the year ended 31-March-2023 with
respect to the Scheme,

33 Appropriate re-groupings have been made in the financial statements wherever required, by reclassification of
the corresponding ftems of income, expenses, assets, labilitles and cash flows, in order to make them
comparable with current year figures,

The accompanying notes are an integral part of these financial statements.

As per our report of even date.
For VGG & CO. For and on behalf of
Chartered Accountants Growth-Securities Private Limited

irm Registratiog No. 031985N |
“ﬂ‘ﬁ \© i

W (V-" ‘ hruv Gu, Devansh ta

Vaibhav Gupta Director Director
Partner FRIN 037355 DIN : 06920431 DIN : 06920376

Membership No: 099715 Now Dt

UDIN 1~ 230897 |
Place: New Delhi
Date: {q.- o8~ 2023
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Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 53E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
CIN - U74899GJ1996PTC11%714
Balance Sheet as at 31-December-2023
[All amounts are in rupees lakh, unless atherwise specifiad]

Real Estate Trading As at 31- As at
operations December-2023  31-March-2023
E 4 T
Eqquity and Liabilities
Shareholders' funds
Share capital 3 30.00 30.00 30.00
Reserves and surplus 4 1,190.78 1,829.05 3,019.83 1,974.95
1,220,78 1,829,05 3,049.83 2,004,95
Non-current Habilities
Leng-term horrewings 5 11.47 11.47 14.45
Deferred tax liabilities (net) b {2.42) {2.42) 3.67
- 9.05 $.05 18.12
Current liabilities
Short-term borrowings 7 1,459.90 1,459.90 2,534.44
Trade payables ]

- dues to micro and smatl enterprises - - - -

- dues to other than micro and small enterprises 1.78 &67.09 608,87 704.00
Other current liabilities 9 - 28,768.97 28,069,946 1,064.6%
Short-term provisions 10 19.23 85.7% 104,99 62.92

21.01 30,981.71 30,303.72 24,366.04
1,241.7% 32,819.82 33, 356260 26,389 12
Assets
Non-current assets
Preperty, plant and egquipment and intangible assets

- Property, plant and equipment 11ia) 369.05 369.05 376.93

- Intangible assets 11{b} 26.31 26.31 78.45
Nor-cyrrent investments 12 175.46 150.00 525.46 375.45
Dther non-gurrent assets 13 5.54 843.92 849.07 294 32

381.00 1,388.89 1,769 8% 1,075.65
Current assets

Inventories 14 636.12 63612 137.27
Cyrrent investrment 15 74.44 F4.44 47810
Trade receivahles 16 144,97 - 144,97 40.77

Cash and bank balances 17
- cash and cash equivalents 6.73 132.65 139.38 919.91
- other bank balances - 27,769.81 27,769.81 21,397.89
Short-term woans and advances 18 709.14 2,692.35 2,702 48 1,962.15
Other current assets 19 - 125.54 125.56 427,37
860.79 31,430.94 31,592.72 25,313 46
1,241.7% 32,819.82 33,362.61 26,389.12

The accompanying notes are an integral part of these financial statements.

As per our report of even date.

Place: New Delbhi
Date: 12.02.2024

For and on behalf of
Growth Securities Private Limited

ﬁw\f‘*mh sty

d.
! Dhruy Gupta Devansh Gupta
Dhedior Dircctor

CIN: DEF2043) DIN: 00Y%20376
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Unit No, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No, 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

CIN - U74399GJ1996PTC119714

Statement of Profit and Loss for the year ended 31-December-2023
[All amounts are in rupees lakh, unless otherwise specified]

134

Note  Real estate Trading Year ended 31- Year ended
operations December-2023 39-March-2023
X T
Revenue
Revenue from operations 20 120.17 7. 740.63 7.860.81 5,474.82
Other income 21 - 117.42 117.4% 304,31
Total income 120.17  7,858.05 7,978.22 5,779.12
Expenses
Change in inventories 22 - (498.85) (498.89) {121.19)
Trading ang other charges 23 0.02 5,415.52 5,415.54 1.061.35
Employee benefit expense 24 - 914.48 91448 254,33
Finance cost 25 - 32241 2.4 114.65
Depreciation and amortization 6 - 135.62 135.62 109.94
Other expenses 27 3411 308.07 34218 608.66
Total expenses 34.13 6, 597.24 6.631.36 4,727.75
Profit for the year before tax 86.04 1,260.81 1,346.86 1,051.37
Tax expense
Current tax 19,23 288.82 308.06 225,13
Deferred tax - {6.09}) {6.00 2,03
Tax earlier years' charge/{credit) - - - 2,23
19.23 282.74 301.97 229,39
Praofit for the year after tax 66 81 978.07 1,044 BB 821,93
Earnings per equity share; 28
Basic and diluted [Face value Rs,10 per share] 348.29 273,99

The accompanying notes are an integral part of these financial statements,
As per our report of even date,

Place; New Delhi
Date; 12.02.2024

For and on behalf of

Growth Securities Private Limited

it

Dircstor
DIN: 0420131

Gogty
o

DPevansh Gupta
Director
CIN: 060 TE
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Linit No. 503 A-B, 504 A-B, 5th Flcor, Tower A, WTC Block No. 51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

CIN - U74899G.11996PTC119714

Cash flow statement fer the year ended 31-Oecember-2023
[All amounts are in rupees lakh, except share data and earning per share]

Particulars Year ended 31- Year ended
December-2023 31-March-2022
¥ ¥
(A} Cash flow from operating activities:
Profit before income tax 1,246.86 1,051.37
Adjustments far:
Continuing operations
Depreciation, amortisation and impaiment 135.62 109.94
Finance costs 322,41 114.65
Interest income i(1,443.64) (1,142.32)
Gain on sale of investments {119.78) {200.18)
Non-cash adjustments - -
Dividend income {0.43) (4.15)
Operating {fosspprofit before working capital changes 241,06 (170.67)
Change in cperating assets and liabilities
Trade receivables, advances and other assets
stock-in-trade {498.85) 1121.19)
deposit accounts {6,371,92) (18,671.36)
trade and other receivables {104.15) 16.89
Security deposits held with exchange and clearing agents etc {5h4.25) 106.73
shart-term loans and advances {740.33) (2,811.87)
other current assets 301,80 {389.31)
Trade payables, other Habilities and provisions
trade payables {35.13) 7T
Othar current liabilities 7.005.28 15,455.72
Short-term provisicns - {38.79)
Cash generated from operations {736.52) (6,343.68)
- Income taxes paid {266.00) (162.22)
Net cash flow generated fromf{used in) operating activities (A) {1,022.52) (6,505.90)
{B) .ash flows from investing activities
Purchase of plant property and equipment {125.56) 1397.67)
Proceeds/Purchased from sale of non-current investments {150.01) 1,796.51
Proceeds/Purchase of current investments 47342 (428100
Dividend Income 0.43 4.15
Interest received 1,443.64 1,142.32
Net cash flow(used in)/ generated from investing activities (B) 1,641,92 2,117,211
(C} Cash flows from financing activities
Froceeds/ (Repayment) from short-term borrowings {1,074.55) 1,623.24
Proceeds/ (Repayment) from long-term borrowings i2.99) 14.45
Finance cost {322.41) {114.65)
Net cash flow{used in)/ generated from financing activities (C) {1,39%9.94) 1,523.04
Net increase/{decrease) in cash and cash equivalents (A+B+() {780.54} {2,865.65)
Cash and cash equivalents at the beginning of the financial year 519,92 3.785.57
Cash and cash equivalents at end of the year 139.38 919.92
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CIN - U74899G.11996PTC1197 14
Cash flow statement fer the year ended 31-December-2023

[All amounts are in rupees lakh, except share data and earning per share]

Particulars Year ended 31- Year ended
December-2023 31-March-2022
¥ ¥

Components of cash and cash equivalents
Balance with banks

- in current accounts 132.65 916.78

- in deposit accounts - -
Cash on hand 6.73 3.16
Total cash and cash equivalents 139.38 919.92

The above cash flow statement has been prepared under the indirect method as set out in AS 3 - Statement of cash flows

The accempanying notes are an integral barf of these financial statements.
As per our report of even date.

For and on bebalf of
Growth Securities Private Limited

SN AL

4 o
Dhruv Gupta Devansh Gupta
Director Dirccter
DHN: 36920431 DiN: 06920176

Flace: Hew Delhi
Date: 12.02.2024
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Unit No. 503 A-B, 504 A-B, Sth Floor, Tower &, WTC Block Ma. 51, Raad SE, Zone-5, Gift City, Gandhinagar, Gujarat-382355
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of the financial statements far the year ended 11-

December-20223
[All amounts are in rupees lakh, unless otherwise specified]

As at 31- As at
December-2023 M -March-2023
E ES
3 Share capital
Authcrised share capital:
10,00,000 (Previous year 10,00, 000) cquity shares of Rs. 10 sach 100,00 100.00
100.00 100.00
Issued subscribed and paid-up:
3,00,000 {Previous year 3,000,000} equity shares of Rs. 10 cach, fully paid up 30.00 30.00
10.00 30.00
Total equity share capital 10,00 10.00
{a} Reconciliatfon of equity shares outstanding at the beginning and at the end of the year:
Qpening number of equity shares outstanding 3,00,000 3,00,000
Add: Issued during the year . -
Equity shares cutstanding at the end of the year 3,00, 000 3,00,000

{h} Terms/ rights attached to equity shares:
The Company has only issued one class of equity shares having a par value of Rs. 10 each. Each holder of equity shares is entitled to one vote
per share. The Company doclares and pays dividend in Indian rupees, The dividend, if any, preposed by the board of directors is sukject to the
approval of shareholders ih the ehsuing geheral meeting. In the svent of liquidation of the Company, the holders of equity shares will be
entitled to receive remaining assets of the Company, after distribution of all preferential amounts and other liabilities. The distribution will be
in proportion to the number of equity shares held by the shareholders.

The shareholders have all cther rights as available o equity shareholders as per the provisicns ol the Companies Act, 2013 read with the
Memorandum and Articles of Association of the Company.

{c) Details of sharehplders holding more than 5% equity shares in the Company

As at 31-December-2023 Az at
3-March-2023
Ho.of Shares Percentage Mo.of Shares Percentage
Dhruv Gupta 2,57.400 85.80% 2,57.400 E5.80%
Devansh Gupta 42 600 14 1% 47 600 14.20%

id) No cquity shares have been bought back and ne equity shares have been issued for a consideration other than cash during the preceding five
financial years, except as disclosed below:
Detafls of bonus shares {i.e for a cehsideration other than cash) issued in financial year 2019-20:
The Company had allotted 2.00,000 equity shares dated 30-5eptember-2019 as bonus shares in the ratio of 1:2 i.e. 2 equity shares far every
equity sharc held by sharcholder.,

(e} Details of Promoter's Shareholding as at 31-December-2023

Promoters’ Name Opening number Change during the Closing number of % of total shares % change during
of Shares year Shares the year
Dhruv Gupta 2,57 400 - 2,57 400 85 80% -
Devansh Gupta 42 400 - 421 600 14.20% -
Details of Promoter's Shareholding as at 31-March-2023
Fromaters" Name Opening number Change during the Closing number of % of tatal shares % change during
of Shares year Shares the year
Dhruv Gupta 2.57.,400 - 2.57.,400 85.80% -

Pevansh Gupta 42,600 . 42,600 14.20% -
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[All ampunts are in mpees lakh, vnless otherwise specified]
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M. of shares Akl
Shriram Pictors & Rings Limited (Faoe value Rz 1015 1900 T4, 44
J4.44
Allirerastments are fully paid up except otherwise specified
4 pledeed against daily margin limit
| i ed equity sh lued at bower of HRY s at
nyestment in guited equity shares (valued at kower of cost or ] 3 -March-2023
Mg. of shares Amount
DOroneachary Aeral Innovations Lirmted (Face valee Ks. 10y 12,000 BE.IT
Hazppr swlk Projects Limited {Face valua As. 101 T.52.269 13R.7E
Hazoor Multi Projects Limited {Face value Rs, 101 pertly paid up 76,134 1675
56 Fermevve Lid (Face value Rs. 107 13040 10411
Shriram Pistons & Fings Limited (Face value Rs. 1M 4,500 7444
Malra Lidygoo Hniced (Face valus Rs. 104 1.00.000 4.75
428, 10
Al Arivest mants are fully paed up except ntherwise specified
Reai estate Trading A &t 31-Decemier A at
cporations Flrrk} 31-March- X123
¥ L
18 Trade receivables
{Undisputed, cansidered good)
Rent roceivable
- fiom redated parties (Reter nole ; 29t 35,44 15.44 B,45
- fmm athers 100 28 109.29 34.25
144,92 - 144.92 43,77
Trade recebvables {Undisputed] ageing schedule
A at 31fecember- A5 at
Gutstanding for fallawing periads fram due date al paymenk 2033 11-March. 2013
T 2
Lets than & months .77
More than £ menths & up to 1 years 144,92
144,92 40,37
Reai estate Troding A4 ot 31-Decemibser- A3 at
oporations plrrkl 31-March- 4123
£ ?
17 Cash and bank balances
Cagh and cash equiveients
Balances with banks
- in current accounts 131,45 13245 P16 TE
- 1n fixed depneits with matwnty of less than 3 months . - - -
Cash on hand 673 - 6.73 3.16
5,73 137,65 139 38 915 532
Trading As ot 31-Dacember- Ay ot
Real estate apearatinnd Flrrk} 31-march- 1123
? L
Other bank balances
Ralanges wilh banks
N CUFrent accounts
- with galginal maturny pernd of meoee Uhan 12 manlc
- in fived deposits with matority of more than ¥ months and bess than 12 months” 27786941 776941 21,397.89
27 749 34 2774881 21 397 B¢
# Balance with bank in fixed deposic accounts include the amounts which are:
- Pradged as secunty fior quaranbees issued by banks in favour ef stock eachanees {Refer note T)
Given to stock cuchanges / cloaring corparation as security marein (Recfer note T
. Trading At ot 31-December- A oat
Realestate - orabions 2023 31-March- 2023
L4 2
18 Shart-terim ioams and advances
fUnsecured. considered pood|
Earmst mnney depnsit - -
Advance
- Lo vendors 49 .43 49 45 420
- i el - - .62
- for related parties ELRN 361 1nn
Cheot & custodian balaince recetvable
- from relaned parties, .00 0.0 15414
- fram others 244,37 244.33 313.35
Balances with clearng agents 1,700 1270, 117,77
Other recoverabla 92 .44 5298 GEX1
Propaid exponse .08 005 1534
Derivative ascet |mark tn markek) 016 0.6 2,95
Inter unit alance recoverabis 9900
Balance with #evernment authorities
- qnods B service rax cradl availahle .50 1979 4779 70.42
- incevne tax redund recewabile 1.63 - 1.43 1.63
o, 14 169235 2704 48 1,963 .15
19  Dther current assets
Accrued
- interest an fized deposits 125, 5 13556 427 36
- derued income [ou ooy frddinel - - -
- 12556 125 546 427.36
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Grawth Securities Private Limited 42
Unit Ha. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Elock Ho. 51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujaral‘.-3823551
Summary of significant accounting policies and other explanatery information formine part of the financial statements for the year ended 31-December-
2623
[All amounts are in rupees lakh, unless otherwise specified]

11(a) Property, plant and equipment

Office Computers & Furnitures &

Description of Assets Equipment Peripherals Fixtures Solar panel Mator Yehicle Total
Gross carrying amount
Opening balance as at 01-April-2023 3.46 44670 15,67 8.93 28.21 902.97
Additions 33.57 91.75 0.39 - - 125.71
Dispasals - 0.1 - - - 011
Closing balance as at 31-December-2023 37.03 538.33 16.06 £.93 .21 628.56
Accumulated depreciation
Opening balance as at 01-April-2023 146 112.54 &.69 1.70 1.68 126.03
Depreciation charge dunng the year 3388 123.05 1.90 0.64 2.0 13347
Disposals /other adiustments - - - - - -
Closing balance as at 31-December-2023 ¥.33 235,60 10.55 2.34 170 259.51
Net carrying amount as at 31-December-2023 29.70 102.74 5.51 6.59 4.51 359.05
Gross carrying amount
Opening balance as at 01-April-2022 343 100.97 1562 591 - 128,95
Additions 0.43 Foar 0.62 - 8.1 399 .42
Disposals 0.40 4.4 0.57 - - 23,41
Closing balance as at 31-March-2023 .46 446. 70 15.67 2.93 8.3 502.97
Accumulated depreciation
Opening balance as at 01-April-2022 306 11.87 1.53 0.85 - 17,31
Depreciation charge dunng the year 0.40 100.67 512 0.85 1.68 108.73
Disposalsfother adjustments - - - - - -
Closing balance as at 31-March-2023 3.456 112.54 6&.65 1.70 1.68% 126.03
Net carrying amount as at 31-March- 2023 [.00) 334.16 .02 7.23 16.53 376.93
11i{b) Intangible assets

Description of assets Software Total
Gross carrying amount
Opening balance as at 41-April-2023 30.00 30.00
Additions - -
Disposals - -
Closing balance as at 31-December-2023 30.00 30.00
Cpening balance as at 01-April-2023 1.95
Depreciation charde during the year 2.15
Disposals/other adjustments - -
Closing balance as at 31-December-2023 1.6% 1.6%
Net carrying amount as at 31-December-2023 26.31 16.31
Gross carrying amoLnt
Cpening balance as at 01-April-2022 6.35 6.3%
Acditions 13.65 11,65
Disposals - -
Closing balance as at 31-March-2023 30.00 30.00
Accumulated amortisation
Cpening balance as at 01-April-2022 (.34 0.34
Depreciation charge dunng the year 1.21 1.21
Disposals/other adjustments - -
Closing balance as at 31-March-2023 1.55 1,55
Net carrying amount as at 31-March-2023 28,45 28,45

Yt g

! " Dhruv Gupta Devansh Gupia

Director Dircctor
DIN: 8% 20431 DIN: O6920376
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Regd. Office :

O BAG A& CO P B-225, 5th Floor, Okhla Indl. Area

Phase - 1, New Delhi - 110020

CHARTERED ACCOUNTANTS Ph.: 011-47011850, 51, 52, 53
E-Mail : admin@opbco.in

Woebsite : www.opbco.in

Independent Auditor’'s Report

To the Members of Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]

Report on the Audit of the Standalone Financial statements
Opinion

We have audited the accompanying standalone financial statements of Algoquant
Investments Private Limited [Formerly Mandelia investments Private Limited] (“the
Company”), which comprise the Balance Sheet as at 31-March-2023, the Statement of
Profit and Loss (including other comprehensive income), the Statement of changes in equity
and the Cash Flow Statement for the year then ended, and a summary of the significant
accounting policies and other explanatory information (“here in after referred to as the
standalone financial statements™).

In our opinion and to the best of our information and according to the exptanations given to
us the aforesaid standalone financial statements give the information required by the
Companies Act, 2013 (‘the Act’) in the manner so required and give a true and fair view, in
conformity with the Accounting Standards specified under section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules, 2015 and other accounting principles
generally accepted in India, of the state of affairs of the Company as at 31-March-2023, its
profit (including other comprehensive income), the changes in equity and its cash flows for
the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under
section 143(10) of the Act. Our responsibilities under those standards are further described
in the Auditor’s Responsibilities for the Audit of the Standalone financial statements section
of our report. We are independent of the Company in accordance with the Cnde of Ethics
issued by the Institute of Chartered Accountants of India (‘ICAI’) together with the ethical
requirements that are relevant to our audit of the standalone financial statements under
the provisions of the Act and the rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Cede of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion on the Ind AS financial statement.

Information other than the Standalone financial statements and Auditor’s Report
thereon

The Company’s Board of Directors are responsible for the other information. The other
information comprises the information included in the Annual Report but does not
include the financial statements and our auditor’s report thereon. The Annual Report is
expected to be made available to us after the date of this auditor’s report.

Our opinion on the financial statements does not cover the other information and
not express any form of assurance conclusion thereon.

A Limited Liabllity Partnership with LLP Registration No. AAM-4855
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In connection with our audit of the financial statements, our responsibility is to read
the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the
audit or otherwise appears to be materially misstated.

When we read the Annual Report, if we conclude that there’re is a material
misstatement therein, we are required to communicate the matter to those charged
with governance.

Responsibilities of Management and the Board of Directors for the Standalone financial
statements

The accompanying standalone financial statements have been approved by the Company’s
Board of Directors. The Company’s Board of Directors are responsible for the matters stated
{n section 134(5) of the Act with respect to the preparation and presentation of these
standalone financial statements that give a true and fair view of the financfal position,
financial performance (including other comprehensive income), changes in equity and cash
flows of the Company in accordance with the Accounting Standards specified under section
133 of the Act, read with the Companies (Indian Accounting Standards) Rules, 2015 and
other accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act
for the safeguarding of the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design,
implementation, and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone financlal statements that
give a true and fair view and are free from material misstatement, whether due to fraud or
error.

In preparing the standalone financial statements, the Board of Directors are responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless the
Board of Directors either intend to liquidate the Company or to cease oporations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Standalone financial statements

Our objectives are to obtain reasonable assurance about whether the standalone financial
statements as a whole are free from material misstatement, whether due to fraud or error,
and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high
level of assurance but is not a guarantee that an audit conducted in accordance with
Standards on Auditing will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material {f, individually or
in the aggregate, they could reasonably be expected to influence the economic decisions of
users taken on the basis of these standalone financial statements.
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As part of an audit in accordance with Standards on Auditing specified under section 143(10)
of the Act, we exercise professional judgment and maintain professional skepticism
throughout the audit, We also:

* Identify and assess the risks of material misstatement of the standalone financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and appropriate
to provide a basis for our opinfon. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control;

Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances but not for the purpose of
expressing an opinion on whether the Company has in place adequate internal financial
controls system with reference to standalone financial statements and the operating
effectiveness of such controls;

o Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management;

¢ Conclude on the appropriateness of Board of Directors’ use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the
related disclosures in the standalone financial statements or, if such disclosures are
inadequate, to mudify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern;

o Evaluate the overall presentation, structure and content of the standalone financial
statements, including the disclosures, and whether the standalone financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

Materiality is the magnitude of misstatements fn the standalone standalone financial
statements that, individually or in aggregate, makes it probable that the econemic decisions
of a reasonably knowledgeable user of the standalone financial statements may be
influenced. We consider quantitative materiality and qualitative factors in (i) planning the
scope of our audit work and in evaluating the results of our work; and (if) to evaluate the
effect of any identified misstatements in the standalone financial statements.

We communicate with the Board of Directors regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide the Board of Directors with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.
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Report on Other Legal and Regulatery Requirements

. The Company has not paid any management remuneration during this year. Accordingly, the
provisions of section 197 read with Schedule V of the Act, are not applicable to the Company
for the year ended 31-March-2023;

. As required by the Companies (Auditor’s Report) Order, 2020 (‘the Order’) issued by the
Central Government of India in terms of sectlon 143(11) of the Act, we give in the
“Annexure 1” a statement on the matters specified in paragraphs 3 and 4 of the Order, to
the extent applicable.

. Further to our comments in Annexure 1, as required by section 143(3) of the Act, based on
our audit, we report, to the extent applicable, that:

a) We have sought and obtained all the information and explanations which to the best of

b)

c)

d

e}

f)

g2

our knowledge and belief were necessary for the porpose of our audit of the
accompanying standalone financial statements;

In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

The standalone financial statements dealt with by this report are in agreement with the
books of account;

In our opinfon, the aforesaid standalone financial statements comply with the
Accounting Standards specified under section 133 of the Act read with the Companies
{Indian Accounting Standards) Rules, 2015;

On the basis of the written representations received from the directors and taken on
record by the Board of Directors, none of the directors is disqualified as on 31-March-
2023 from being appointed as a director in terms of section 164(2) of the Act;

This report does not include Report on the internal financial controls under clause (f)
of Sub-section 3 of Section 143 of the Companies Act, 2013 (the ‘Report on internal
financfal controls’), since in our opinion and according to the information and
explanation given to us, the said report on internal financial controls {s not applicable
to the Company basis the exemption available to the Company under MCA notification
no. G.5.R. 583(E) dated 13-June-2017, read with corrigondumn dated 13-July-2017 on
reporting on internal financial controls over financial reporting.

With respect to the other matters to he included in the Auditor’s Report in accordance
with rule 11 of the Companies (Audit and Auditors) Rules, 2014 (as amended), in our
opinion and to the best of our information and according to the explanations given to
us:

the Company does not have any pending litigation which would impact its financial
position;

the Company did not bave any loug-term contracts including derivative contracts
for which there were any material foreseeable losses as at
31-March-2023;
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there were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company during the year ended
31-March-2023;

a) The management has represented that, to the best of its knowledge and belief,

b)

c)

on the date of this audit report, no funds have been advanced or loaned or
invested (either from borrowed funds or securities premium or any other sources
or kind of funds) by the Company to or in any porson(s) or entity(ies), including
foreign entities (‘the intermediaries’), with the understanding, whether
recorded in writing or otherwise, that the intermediary shall, whether, directly
or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company (‘the Ultimate Beneficiaries’) or
provide any guarantee, security or the like on behalf the Ultimate Beneficiaries;

The management has represented that, to the best of its knowledge and helief,
no funds have been received by the Company from any person(s) or entity(ies),
including foreign entities (‘the Funding Parties’), with the understanding,
whether recorded in writing or otherwise, that the Company shall, whether
directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (‘Ultimate
Beneficiaries’) or provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries; and

Based on such audit procedures performed as considered reasonable and
appropriate in the circumstances, nothing has come to the notice that has
caused us to believe that the management representations under sub-clauses (a)
and (b) above contain any material misstatement.

The Company has not declared or paid any dividend during the year ended
31-March-2023.

For O P Bagla & Co. LLP
Chartered Accountants
Firm Registration Number: 000018N/N500091

Memb
UDIN:

X PLW 122G

Place: New Delhi
Date: Q]- “ua%b - 3_03,3



148

Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

In terms of the information and explanations sought by us and given by the Company and the
books of account and records examined by us in the normat course of audit, and to the best of
our knowledge and belief, we report that:

\

m

iv

The Company does not have any property, plant and equipment or intangible assets or
right of use assets or investment property and accordingly, reporting under clause 3(i) of
the Companies (Auditor’s Report) Order, 2020 (hereinafter referred to as ‘the Order’) is
not applicable to the Company.

a) The Company does not hold any inventory. Accordingly, reporting under clause 3(ii)(a)
of the Order is not applicable to the Company,

b) The Company has not been sanctioned working capital limits by banks or financial
institutions on the basis of security of current assets during any point of time of the
year. Accordingly, reporting under clause 3(ii)(b) of the Order is not applicable to the
Company.

a) The Company has not made any investments in, or provided any guarantee or security
to companies, firms, Limited Liability Partnerships (LLPs) or any other parties during
the year. However, the Company has granted unsecured loans of Rs. 130.00 lakh [Year-
end balance Rs. 130.00 lakh] to its one subsidiary company.

b) According to the information and explanations given to us and based on the audit
procedures performed by us, we are of the opinion that the terms and conditions of
the unsecured loans given by the Company to its subsidiary are not, prima facie
prejudicial to the interest of the Company. The Company has not made any
investments or provided any guarantee or security or granted to companies, firms,
Limited Liability Partnerships (LLPs) or any other parties during the year and hence,
not commented upon.

c) In respect of unsecured loans granted by the Company, the schedule of repayment of
principal and payment of interest has been stiputated. The principal and interest
amount was not due for repayment during the year,

d} There is no amount which is overdue for more than 90 days in respect of loans granted
to the subsidiary.

e) The Company has granted unsecured loans which had not fallen due during the year,
Accordingly, reporting under clauses 3(iii)(e) of the Order is not applicable to the
Company.

f) The Company has not granted any loans or advances in the nature of loans, which are
repayable on demand or without specifying any terms or period of repayment,

In our opinion, and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in respect
of loans, investments, guarantees and security, as applicable,

n
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

v

vii.

viii,

ix

xi.

In our opinion, and according to the information and explanations given to us, the
Company has not accepted any deposits or there is no amount which has been considered
as deemed deposit within the meaning of sections 73 to 76 of the Act and the Companies
(Acceptance of Deposits) Rules, 2014 (as amended). Accordingly, reporting under clause
3({v) of the Order is not applicable to the Company.

The Central Government has not specified maintenance of cost records under sub-section
(1) of section 148 of the Act, in respect of Company’s business activity. Accordingly,
reporting under clause 3(vi) of the Order is not applicable.

a) In our opinion, and according to the information and explanations given to us,
undisputed statutory dues including geods and services tax, provident fund, income-
tax, sales-tax, service tax, duty of customs, duty of excise, value added tax, cess and
other material statutory dues, as applicable, have generally been regularly deposited
with the appropriate authorities. Further, no undisputed amounts payable in respect
thereof were outstanding at the year-end for a period of more than six months from
the date they became payable,

b} According to the information and explanations given to us, there are no statutory dues
referred in sub-clause (a) which have not been deposited with the appropriate
authorities on account of any dispute.

According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961 (43 of 1961) which have not been recorded in the books of account.

a) According to the information and explanations given to us, the Company does not have
any loans or other borrowings from any lender. Accordingly, reporting under clause
3(ix) of the Order is not applicable to the Company.

a) The Caompany has not raised any money by way of initial public offer or further public
offer (including debt instruments), during the year. Accordingly, reporting under
clause 3(x)(a) of the Order is not applicable to the Company.

b) According to the information and explanations given to us, the Company has not made
any preferential allotment or private placement of shares or (fully, partially or
optionally) convertible debentures during the year. Accordingly, reporting under
clause 3(x)(b) of the Order is not applicable to the Company.

a) To the best of our knowledge and according to the information and explanations given
to us, no fraud by the Company or on the Company has been noticed or reported during
the period covered by our audit.

b} According to the information and explanations given to us, no report under sub-section
(12) of Section 143 of the Act has been filed by the auditors in Form ADT-4 as
prescribed under rule 13 of Companies (Audit and Auditors) Rutes, 2014 with the
Central Government.
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

xii.

xiii.

xiv.

XV.

xXvi.

xvii,

xviil.

c) According to the information and explanations us including the repre
made to us by the management of the C there are no whist
complaints received by the Company during the year.

The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it.
Accordingly, reporting under clause 3(xii) of the Order is not applicable to the Company.

In our opinion and according to the

transactions entered into by the Compan

sections 177 and 188 of the Act, where

party transactions have been disclosed i

Indian Accounting Standard (Ind AS) 24, Related Party Disclosures specified in Companies
(Indian Accounting Standards) Rutes 2015 as prescribed under section 133 of the Act.

According to the information and expl given to us, the Company is not required
to have an internal audit system under 138 of the Act and consequently, does not
have an internal audit system. Accordingly, reporting under clause 3({xiv) of the Order is
not applicable to the Company

According to explanation given to us, the Company has not entered
into any no with its directors or persons connected with them.
Accordingly, 192 of the Act are not applicable to the Company.

a) The Company is not required to b ed under section 45-A of the Reserve Bank
of India Act, 1934. Accordingly, under clause 3(xvi)(a) of the Order is not
applicable to the Company.

b) The Company has not conducted any Non-Banking Financial or Housing Finance
activities during the year without a valid Certificate of Registration (CoR) from the RBI
as per the Reserve Bank of India Act, 1934.

c) to the information and us, the Comp not a Core
t Company (CIC) as defi made by the ccordingly,

reporting under clause 3{(xvi}(c) of t licable to the any.
d) p ons given to us and as represented by the
C ny (as defined in Core Investment Companies

o s not have any CIC.

The Company has not incurred any cash loss in the current as well as the immediately
preceding financial year.

There has been resignation of the sta
information and explanations given t
communication with the outgoing au
concerns rajsed by the outgoing audit
issued by the outgoing auditors.
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For O P Bagta & Co. LLP
Chartered Accountants
Firm Registration Number: 000018N/N500091

u Saini

Place: New Delhi
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
7035, Iscon Elegance, $.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

Standalone Balance Sheet as at 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share

As at As at
Notes 31-March-2023 31-Mareh-2022
L4 L 4

ASSETS
Non-carrent assets
Financial assets
- Investments 3 206.79 206.79
Deferred tax assets (net) 4 0.1
Total non-current assets 206.79 207.00
Current assets
Financial assets 5
- Cash and cash equivalents () 7.03 131.43
= {oans )] 130.00
- Other financial assets (i) 0.03
Current tax assets 6 0.75
Other current assets 7 0.01 0.00
Total current assets 137.04 132.1

343.83 339.21
EQINTY AND LIABILITIES
Equity
Equity share capital 8 52.75 52.75
Other equity 9 286.25 283.88
Total equity 339.00 336.63
Liabilities
Current Habilities
Financial kabilities
- Other financial liabilities 10 4.55 2.56
Other current liabllities 1 0.02
Current tax liabilities (net) 12 0.28
Total current Habilities 4,83 2,58

343.83 3.1

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date.
For O P Bagla & Co. LLP For and on the behalf of the Board of Directors of
Chartered Accountants Algoquant Investments Private Limited

Firm Registration No : 00001 3N/N500091

b

Gupta
Partner Director Director
Membership No ; 510573 DPIN; 06920431 DPIN: 06920376

Place: New Delhi

oat: 21 A - 3 23



Algoquant Investments Private Limited

[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Standalone statement of profit and loss for the year ended 31-March-2023
amounts are in rupees lakh, except share data and

Year ended
31-March-2023

Notes

Revenue
Other income
Total revenye

Expenses
Finance costs

Other expenses
Total expenses

Profit before tax

Tax expense

- cuirent tax

- deferred tax charge /(credit)
- income tax earlier years'

Profit after tax
Other comprehensive income for the year, net ef tax

Total comprehensive income for the year

Earnings per equity share
[Face value Rs. 100 per share]

13

14

15

16

17

6.55
6.55

0.00

3.07
3.07
3.48
0.91
0.21

1.12
2,36

2.36

4.48

share]

153

Year ended
31-March-2022

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date,

For O P Bagla & Co. LLP

Chartered Accountants

Firm Registration No : 00001 8N/N500091

Partner
Membership No : 510573
Place: New Delhi

Date: 3\~ %\:&5 ~Jo 23

8.83
8. 83

0.07
8.30
8.37

0.46

0.14
0.02

0.16
0.30

0.30

0.57

For and on the behalf of the Board of Directors of

Algoquant Investments Private Limited

Phruv Gupta
Director

DPIN: 06920431

EN

b ox

Devansh Gupta

Director

DPIN: 06920376



Algoquant Investments Private Limited

[Formerly MandeHa Investments Private Limited]

CIN: U67120GJ198IPTC136550

705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

Standalone cash flow statement for the year ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

Year ended
31-March-2023

(A) Cash flow from operating activities
Profit before income tax

Adjustments for:
Finance costs
Interest income

Operating profit /(loss) before Working Capital Changes

Change in operating assets and Habilities
Trade recelvables, advances and other assets
in other financial assets
in other current assets
in current tax assets
Trade payables, other Habilities and provisions
in other financial liabilities
in other current liabilities
Cash used in operations
= Income taxes paid (net of refunds)
Net cash flow used in operating activities

(B) Cash flows from investing activities
interest received
Loan given to subsidiary
Net cash flow (used in) / generated from investing activities

(C) Cash flows from flnancing activities
Finance cost
Net cash flow used in financing activities

Net increase/(decrease) in cash and cash
equivalents (A+B+C)

Cash and cash equivalents at the beginning of the
financial year

Cash and cash equivalents at end of the year

MEN

348

0.00
(6.55)
(3.07)

0.03
(0.01)
0.75

1.99
(0.02)
(0.33)
{0.62)
(0.95)

6.55
(130.00)
123.45

(0.00)

(0.00)

{124.40)
131.43

7.03
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Year snded
31-March-2022

0.46

(0.07)
(8.83)
(8.43)

2.02
{0.02)
{6.44)
(2.25)
(8.69)
8.79

8.79
(0.07)
(0.07)

0.03

131.40

131.43
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Algoquant investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, S.G Highway, Satelite Prablad Nagar, Ahmedabad -380015, Gujarat
Standalone cash flow statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended Year ended
31-March-2023 31-March-2022
L 4 L 4

Components of cash and cash equivalents
Balance with banks

- in current accounts 1.10 131.43
Cheques in Hand 5.93
Total cash and cash equivalents 7.03 131.43

The accompanying notes are an integral part of these standalone financial statements,

As per our report of even date,
For O P Bagla & Co. LLP For and on the behalf of the Board of Directors of
Chartered Accountants Algoquant Investments Private Limited

Firm Registration No ; 000018N/N500091

Devansh Gupta
Partner Director Director
Membership No : 510573 DPIN: 06920431 DPIN: 06920376

Place: New Delhi
Date: )i Ruamb =023



Algoquant investments Private Limited
[Formerly Mandeiia investments Private Limited)
CiN: U67120GJ1983PTC 136550
705, Iscon Elegance, S.G Highway, Sateiite Prahlad Nagar, Ahmedabad -380015, Gujarat
Standalone Statement of changes in equity for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

share

Balance as at 01-Aprii-2021

Changes in equity share capital during the year

Bajance as at 31-March-2022

Changes in equity share capital during the year

Balance as at 31-March-2023

(B) Other Equity

For the ended 31-March-2023
Particulars

As at 01-April-2022

Profit for the year

-Other comprehensive income for the year
Total comprehensive income for the year
As at 3f-March-2023

For the ended 31-March-2022
Particulars

As at 01-April-2021

-Profit for the year

-Other comprehensive income for the year
Totat comprehensive income for the year
As at 31-March-2022

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date.

For O P Bagla & Co. LLP
Chartered Accountants

Firm Registration No : 000018N/N500091

ni
Partner
Membership No : 510573
Place: New Delhi

Date: 94 D“ﬁl&l" =213

Reserves and Surplus
Retained earnings
<
283.88
2,36
2,36
286.25
Reserves and Surplus
Retained earnings
g
283.58
0.30
0.30
283.88
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Amount
R
52.75

52,75

52,75

Total equity

283.88
2.36

2.36
286.25

Total equity

283.38
0.30

0.30
283.88

For and on the behalf of the Board of Directors of

Algoquant Investments Private Limited

Gupta
Director
PPIN: 06920431

Devansh Gupta
Director
DPIN: 06920376
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

1. Background of the Reporting entity

Algoquant Investments Private Limited (the ‘Company’), a private limited Company is an
investment company. The Company was incorporated on 28-February-1983 and the registered
office of the Company is at 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar Ahmedabad
GJ 380015 India.

2. Significant Accounting Policies

This note provides a list of the significant accounting policies adopted in the preparation of these
Standalone financial statements. These policies have been consistent with those of the previous

year.
A) Basis of preparation
i) Statement of compliance

These standalone financial statements (‘financial statements’) have been prepared in accordance
with Indian Accounting Standards {(Ind - AS) as per the Companies (Indian Accounting Standards)
Rules, 2015 notified under Section 133 of Companies Act, 2013, (the 'Act’) and other relevant
provisions of the Act.

The financial statements for the year ended 31-March-2023 were authorized and approved for issue
by the Board of Directors on 21-August-2023.

#i) Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current/non-current
classification.

An asset is treated as current when it is:

« Expected to be realised or intended to be sold or consumed in normal operating cycle of the
Company

« Held primarily for the purposes of trading

«» Expected to be realized within twelve months after the reporting period, or

« Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period.

All other assets are classified as non -current

A liability is treated as current when:
« It is expected to be settled in normal operating cycle of the Company
¢ It is held primarily for the purposes of trading
» |t is due to be settled within twelve months from the reporting period, or
There is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

The Company classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classifiod as non-current assets and liabilities.
ilt) Basis of measurement

These standalone financial statements have been prepared on the historical cost basis except for
the following items:

items Measurement basis
Certaln financial assets and liabilities Fair value

iv) Use of estimates and judgements

In preparing these financial statements, management has made judgements, ostimates and
assumptions that affect the application of accounting policies and the reported amounts of assets,
liabilities, income and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised prospectively.

Judgments

Information about judgements made in applying accounting policies that have the most significant
effects on the amounts recognized in the Standalone financial statements is included in the
following notes:

Assumptions and estimation uncertainties

Information about assumptions and estimation uncertainties that have a significant risk of resulting
in a material adjustment in the year ended 31-March-23 is includod in the following note:

- Recognition of deferred tax assets: availability of future taxable profit against which tax losses
carried forward can be used

B) Financial instruments

Recognition and initial measurement

Financial assets and financial liabilities are recognized when the Company becomes a party to the
contractual provisions of the financial instrument and are measured initfally at fair value adjusted
for transaction costs, except for those carrled at fair value through profit or loss which are
measured initfally at fair value. Subsequent measurement of financial assets and financial
liabflities is described below:

MEN
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming patt of
the standalone financial statements for the year ended 31-March- 2023

Non-dertvative financial assets
Subsequent measurement

Financial assets carried at amortised cost - a financfal asset is measured at the amortised cost, if
both the following conditions are met:

The asset is held within a business model whose objective is to hold assets for collecting
contractual cash flows, and Contractual terms of the asset give rise on specified dates to cash
flows that are solely payments of principal and interest (SPPI) on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measured at amortised cost using
the effective interest rate (EIR) method.

Investments In equity instruments of subsidiaries

Investments in equity instruments of subsidiary is measured at cost in accordance with Ind AS 27
Separate Financial Statements.

De-recognition of financial assets

A financial asset is primarily de-recognized when the contractual rights to receive cash flows from
the asset have expired or the Company has transferred its rights to receive cash flows from the
asset,

Non-derivative financial liabilities

Subsequent measurement

Subsequent to recognition, all non-derivative financial liabilities are measured at amortised cost
using the effective interest method.

De-recognition of financial tiabilities

A financial liability is de-recognized when the obligation under the liability is discharged or
cancelled or expires. When an existing financial liability is replaced by another from the same
lender on substantially different terms or the terms of an existing liability are substantfally
modified, such an exchange or modification is treated as the de-recognition of the original liability
and the recognition of a new liability. The difference in the respective carrying amounts is
recognized in the statement of profit or loss.

C) Revenue

The Company applies the revenue recognition criteria to each nature of revenue transaction as set-
out below:

i) Recognition of dividend income, interest income or expense

Dividend income is recognised in statement of profit and loss on the date on which the Group’s
right to receive payment is established.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Interest income or expense is recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset; or

- the amortised cost of the financial liability.

In calculating interest income and expense, the effective interest rate is applied to the gross
carrying amount of the asset (when the asset is not credit-impaired) or to the amortised cost of
the liability. However, for financial assets that have become credit-impaired subsequent to initial
recognition, interest income is calculated by applying the effective interest rate to the amortised
cost of the financial asset. If the asset is no longer credit-impaired, then the calculation of interest
income reverts to the gross basis,

D} (ncome tax

Income tax comprises current and deferred tax. It is recognised in statement of profit or loss
except to the extent that it relates to a business combination or to an item recognised directly in
equity or in other comprehensive income.

i, Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the
year and any adjustment to the tax payable or receivable in respect of previous years. The amount
of current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax
laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities are offset only if there is a legally enforceable right to
set off the recognised amounts, and ft is intended to realise the asset and settle the liability on a
net basis or simultaneously.

ii. Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the corresponding amounts used for
taxation purposes. Deferred tax is also recognised in respect of carried forward tax losses and tax
credits. Deferred tax is recognised for:

- deferred tax assets are recognised to the extent that it is probable that future taxable profits
will be available against which they can be usod. The existence of unused tax losses is strong
evidence that future taxable profit may not be available, Therefore, in case of a history of
recent losses, the Company recognises a deferred tax asset only to the extent that it has
sufficient taxable temporary differences or there is convincing other evidence that sufficient
taxable profit will be available against which such deferred tax asset can be realised. Deferred
tax assets - unrecognised or recognised, are reviewed at each reporting date and are
recognised/ reduced to the extent that it is probable/ no longer probable respectively that the
related tax benefit will be realised.

ANT
N



161

Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Deferred tax is measured at the tax rates thet are expected to apply to the period when the asset
is realised or the liability is settled, based on the laws that have been enacted or substantively
enacted by the reporting date.

Current and deferred tax is recognised in the statement of profit and loss, except to the extent
that it relates to items recognised in other comprehensive income or directly in equity and in this
case, the tax is also recognised in other comprehensive income or directly in equity, respectively.

The measurement of deferred tax reflects the tax consequences that would follow from the
manner in which the Company expects, at the reporting date, to recover or settle the carrying
amount of fts assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current
tax liabilities and assets, and they relate to income taxes levied by the same tax authority on the
same taxable entity, or on different tax entities, but they intend to settle current tax liabilities
and assets on a net basis or their tax assets and liabilities will be realised simultaneously.

Minimum Alternative Tax {(‘MAT’) credit is recognized as an asset only when and to the extent
there s convincing evidence that the Company will pay normal income tax during the specified
period. Such asset is reviewed at each Balance Sheet date and the carrying amount of the MAT
credit asset is written down to the extent there is no longer a convincing evidence to the effect
that the Company will pay normal income tax during the specified period.

E) Earnings per share

The basic earning/loss per share is computed by dividing the net profit/(loss) before other
comprehensive income attributable to owners of the Company for the year by the weighted
average numher of equity shares outstanding during reperting period.

The number of shares used in computing diluted eamings/(loss) per share comprises the weighted
average shares considered for deriving basic eamings/(loss) per share and also the weighted
average number of equity shares which could have been issued on the conversion of all dilutive
potential equity shares.

F) Provisions and contingent Uabilities

Provisions are recognized only when there is a present obligation, as a result of past events and
when a reliable estimate of the amount of obligation can be made at the reporting date. These
estimates are reviewed at each reperting date and adjusted to reflect the current best estimates.
Provisions are discounted to their present values, where the time value of money is material.
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Algoquant Investments Private Limited
[Fotmerly Mandeliz Investrents Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Contingent liability is disclosed for:

» Possible obligations which will be confirmed only by future events not wholly within the control
of the Company or

« Present obligations arising from past events where it is not probable that an outflow of resources
will be required to settle the obligation or a reliable estimate of the amount of the obligation
cannot be made.

Contingent assets are neither recognized nor disclosed except when realisation of income is
virtually certain, related asset is disclosed.

G) Impairment
impairment of non-financiai assets

At each reporting date, the Company assesses whether there is any indication based on
internal/external factors, that an asset may be impaired. If any such indication exists, the
recoverable amount of the asset or the cash generating unit is estimated. if such recoverable
amount of the asset or cash generating unit to which the asset belongs is less than its carrying
amount. The carrying amount s reduced to its recoverable amount and the reduction is treated as
an impairment loss and is recognized in the statement of profit and loss. If, at the reporting date,
there is an indication that a previously assessed impairment loss no longer exists, the recoverable
amount is re-assessed and the asset is reflected at the recoverable amount. Impairment losses
previously recognized are accordingly reversed in the statement of profit and less.

impairment of financial assets

In accordance with Ind AS 109, the Company applies expected credit loss (ECL) model for
measurement and recognition of impairment loss for financial assets. ECL is the weighted-average
of difference between all contractual cash flows that are due to the Company in accordance with
the contract and all the cash flows that the Company expects to recefve, discounted at the original
effective interest rate, with the respective risks of default occurring as the weights. When
estimating the cash flows, the Company is required to consider:

All contractual terms of the financial assets (including prepayment and extension) over the
expected life of the assets, Cash flows from the sale of collateral held or other credit
enhancements that are integral to the contractual terms.

Trade receivables

In respect of trade receivables, the Company applies the simplified approach of Ind AS 109, which
requires measurement of loss allowance at an amount equal to lifetime expected credit losses.
Lifetime expected credit losses are the expected credit losses that result from all possible default
events over the expected life of a financial instrument.
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Algaquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Other financial assets

In respect of its other financial assets, the Company assesses if the credit risk on those financial
assets has increased significantly since initial recognition. If the credit risk has not increased
significantly since initial recognition, the Company measures the loss allowance at an amount
equal to 12-month expected credit losses, else at an amount equal to the lifetime expected credit
losses,

H Cash and cash

Cash and cash equivalents include cash on hand, deposits held at call with financial institutions,
other short-term, highly liquid investments with original maturities of three months or less that are
readily convertible to known amounts of cash and which are subject to an insignificant risk of
changes in value, and bank overdrafts.

1) Cash flow statement
Cash flows are reported using the indirect method, whereby net profit/ (loss) hefore tax is
adjusted for the effects of transactions of a non-cash nature and any deferrals or accruals of past

or future cash receipts or payments. The cash flows from operating, investing and financing
activities of the Company are segregated.

J)} Segment Reporting

In accordance with IND AS-108, the Company had only one segment i.e. business of Investments.
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Algoquant investments Private Limited
[Formerly Mandela Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, 1scon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the standalone
financial statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earmings per share}

As at As at
31-March-2023 31-March-2022
L { L 4
NON-CURRENT ASSETS
3 Financial assets
(a) Investment in subsidiary® [Quoted, at cost]
Algoquant Fintech Limited [Formerly Hindustan Everest Tools Limited] 206.79 206.79
41,72,350 equity shares (previous year 41,72,350) of face value Rs.2
(previous year Rs.2)
206.79 206.79
Aggregate value of quoted investments 21,625.29 17,069.08

¢ The Company makes an {rrevocable election at fnitial recognition for particular investments in equity
{nstruments that would otherwise be measured at fair value through profit or loss to present these at cost.

(i} Refer note 32 - Financial risk management for information about credit risk and market risk of other financial
assets.
(1§)YThe carrying amounts of financial assets are considered to be a reasonable approximation of their fair values.

4 Deferred tax asset
Deferred tax asset arising on account
of;
- Unabsorbed business loss 0.21
0.21

Opening Recognt
Movement in deferred tax assets during Balance Ulitisation of the y“?:‘d“ﬂﬂll Closin;ﬁlam
the year ended 31-March-2023 A :1 :;0 1 MAT credit profit and loss 31-March-2023
= Unabsorbed business loss 0.21 0.21
0.21 0.21
Opening Recognised during Closing Balance
Movement in deferred tax assets during Balance Ulitisation of
the year ended 31-March-2022 as at MAT credit e year through as at
1-April-2021 profit and loss 31-March-2022
= Unabsorbed business loss 0.1 ¢.21
0.21 0.21
MEN
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the standalone
financial statements of the Company for the year endad 3t-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at As at
31-March-2023 31-March-2022
4 L
CURRENT ASSETS
5 Financial assets
(1) Cash and cash equivalents
Batances with banks
- in current accounts 1.10 131.43
Cheques tn hand 5.93
Cash on hand 0.00
7.03 131.43
(i3) Loans
At amortized cost
(Unsecured, considered good)
Loan to related party 130.00
130.00
Terms and conditions of loan given :

- the loan (and interest thereon) is unsecured and repayable by borrower with in 15 days from the end of last day
of 11 calendar months from disbursemnent. The loan carries an interest of 10% per annum. There borrower can pre-
pay principal and/or interest without any charges or penalties.

(i) Other financial assets

At amortized cost
(Unsecured, considered good)
Accrued interest receivable from subsidiary (refer note 18) 0.03
0.03
6 Current tax assets
Advance tax and tax deducted at source 0.75
0.75
7 Other current assets
{Unsecured, considered good)
Other advances to supplier of services 0.00

Batance with government authorities 0.01
0.01 0.00
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Algoquant investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, lscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant aceounting policies and other explanatory information forming part of the standalone financial statements of the
Company for the year ended 31-March-2023
[All amounts are In rupees lakh, except share data and earnings per share]

As at As at
31-March-2023 31-March-2022
L+ L4
&  Equity share capital
Authorised share capital
1,00,000 {previous year 1,00,000) equity share of Rs. 100/- each 100.00 100.00
100.00 100.00
lssued, subscribed and Paid up capital
52,746 {previous year 52,746) equity share of Rs. 100/- each, fully paid up. 52.75 52.75
52.75 52.75
{f) Reconciliation of equity shares outstanding at the beginning and as at the end of the year :
Asat
31-March-2023
Mumbers L4
Opening balance of equity shares 52,746 52.75
Add; Equity shares fssued during the year
Equity shares outstanding at the end of the year 52,746 52,73
Asat
31-March-2022
Numhers L
Opening baiance of equity shares 52,746 52.75
Add: Equity shares tssued during the year
Equity shares outstanding at the end of the year 52,746 52.75

{1} Terms/Rights attached to equity shares :

The Compary has one class of equity shares having a par value of Rs. 100 per share. Each holder of equity shares is entitled to one vote
per share. The dividend, if any, propesed by the Board of Directors is subject to the approval of the sharsholders in the ensuing Annual
General Meeting, except in case of interim dividend.

In the event of liquidation of the Company, the equity shareholders are eligible to receive the ramaining assets of the Company after
distribution of all preferential amounts, The distribution will be in proportion to the humber of equity shares held by the shareholders.

The shareholders have all other rights as available to equity shareholders as per provisions of the Companies Act, 2013 read together
with the Memorandum and Articles of Association of the Company, as applicable.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, kscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policles and other explanatory information forming part of the standalone financial statements of the
Company for the year ended 31-March-2023
[All amounts are In rupees lakh, except share data and earnings per share]

{#if) Details of shareholders holding more than 3% equity shares in the Company

As at As at
31-March-2023 31-March-2022
No,of shares % holding Na.of shares ¥ holding
Algoquant Financials LLP* {the holding entity) 52,746 100% 52,746 100%
52,746 100% 52,746 100X
{As per the records of the Company, Including register of members)
As at 31-March-2023
No. of Shares at
5. No. Promoters’ Name beginning of the "oy o 44r1nd X of total shares  * Shenge during
e year the year
year
Algoquant Financials LLP ("the 52,746 100%
holding entity”)
{One Share is held by Devansh
Gupta as Nominee of Algoquant
Financials LLP}
As at M-March-2022
No. of Shares at
S. No. Promoters’ Name beginning of the Change during % of total shares % change during
the year the year
year
Algoquant Financials LLP {"the 52,746 100%
holding entity”)
{One Share is held by Devansh
Gupta as Nominee of Algoquant
Financlals LLP)

(tv) The Company has not issued/allotted any class of shares as fully paid up pursuant to contract(s) without payment being received in
cash or by way of boms shares during the period of five year immediately preceding the reporting date. Further, no shares of any class
ware bought back during the period of five year imnmediately preceding the reporting date.

9 Other equity As at As at
31-March-2023 31-March-2022
L+ X

Retained sarnings

Balance as at the beginning of the year 2683.88 283.58

Add: Total comprehensive income for the year 2.36 0.30

Balance as at the end of the year 286.25 283.88

Total reserves and surplus 286,25 283.88

Retained eamings: This reserve represents the cumulative profits of the Company and effects of remeasurement of defined benefit
obligations. This reserve can be utiiized in accordance with the peovisions of the Companies Act, 2013,



168

Algoquant Investments Private Limited
[Formerty Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the standalone financial
statements of the Company for the year ended 31-March-2023

[All amounts are in rupees lakh, share data and earnings per share]
As at As at
31-March-2023 31-March-2022
X L
10 Financial Habilities

Trade payables

- total outstanding dues to micro and small enterprises

- total outstanding dues to other than micro and small enterprises 4,55 2.56

4.53 2.56

Aneing for trade pavables from the due date of pavment for each of the catesorv as at 31-March-2023
Outstanding for following perieds from due
date of payment Total
Unbflled dues Less than 1 year More than 1 year
Undisputed dues - MSME
Undisputed dues - Others 0.92 3.63 4.5

Aneing for trade pavables from the due date of pavment for each of the cateeorv as at 31-March-2022
Outstanding for following periods from due
date of payment Total

Unbilled dues Less than 1 vear More than 1 year
Undisputed dues - MSME

Undisputed dues - Others 0.52 2.04 2.56

11 Other current labilities
Statutory dues payable

- tax deducted at source 0.02

0.02
12 Current tax labilities
Pravision for income tax* 0.28

o.zs
* [net of advance tax and tax deducted at source Rs.0.65 (previous year Rs.0.31)]
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year anded Year ended
31-March-2023 31-March-2022
L B
13 Other income
Interest income on:
- Inter-corporate depaosits [financial asset, at amortised cost] 6.55 7.79
- fixed depasits [financial asset, at amortised cost] 1.05
6.55 8.83
14 Finance costs
Interest on delayed payment of:
- on advance income tax and tax deducted at
source 0.00 0.07
0,00 0,07
15 Other expenses
Legal and professional fees 0.67 7.68
Payment to suditors’

- as statutory auditors* 1.16 0.59
Bank charges 0.00 0.03
Rates, fees aud taxes 1.9
Advertisement expenses 0.04

o7 8,%
*Includes GST
16 income tax expense
Disclosure pursuant to ind AS 12 “Income
Taxes*
{a) Major components of tax expense/(income)
Current tax

- Current tax for the year 6. 0.4

- Current tax for pravious years

- income tax earlier years' 0.02
Total current tax expense 0.91 0.16
Deferred tax
Deferred tax charge / (credit) 0.21
Total deferred tax charge/ (cradit) 0.21

Total income tax expense 1.12 0.16
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatery information forming part of

the standalone financial statements of the Company for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended Year ended
31-March-2023 31-March-2022
L 4 L 4
(2) Reconcillation of tax expense and the
Profit/(Loss) before exceptional items and tax 3.48 0.46
Tax rate 26.00% 25.17%
Income tax expense calculated @ 26% 0.91 0.12
Adjustments for:
Impact of capital gains
Income tax earlier years' 0.02
Tax impact of permanent difference 0.00 0,02
Reversal of MAT credit entitlement 0.21
Other miscellaneous items 0.0
Expected tax after adjustments 1.12 0.16
As per statement of profit and loss
Tax charged to statement of profit and loss:
- Current tax for the year 0.7 0.14
- income tax earlier years' 0.02
- deferred tax expense / (credit) 0.21
1.12 0.16
17 Earnings per squity share {Basic and Dlluted)
Net profit after tax attributable to equity 2.36 0.30
shareholders
Total equity shares outstanding during the year 52,746 32,746
Welghted number of shares
o Jrireiin w7t 7t
Face value per equity share 100 100

Basic and diluted earnings per share (in X} 4.48 0.5]
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705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -3800135, Gujarat
Summary of significant accounting policies and other explanatory fnformation forming part of the standalone
financial statements of the Company for the year ended 31-March-2023

[All amounts are in rupees lakh,

18 Related party disclosures

2) The holding entity
Algoquant Financials LLP

b} Subsidiary company

Algoquant Fintech Limited [formerly Hindustan Everest tools Limited]

¢) Key management personnel
Dhruv Gupta (Director) [W.e.f. 09-Feb-21]
Devansh Gupta (Director) [W.e.f. 09-Feb-21]

Transactions with related parties during the year

Algoquant Fintech Limited

Loan given
Interest on loan

Algoquant Fintech Limited

Repayment recefved
Interest on loan [received]

Balances outstanding at the year end

Algoquant Fintech Limited
Loan recefvable

Interest receivable
Re-imbursement payable

Devansh Gupta
Re=imbursement payable

ANT

MEN

share data and earnings per share]

Year ended
31-March-2023
L {

130.00
6.55
136.55

6.“
6.58

As at
31-March-2023
R

130.00

0.85

2078

iy

Year ended
31-March-2022
L

383.92
7.9
N

381.89

7.76
39t.65

As at
31-March-2022
L+

0.03

2.05
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Algoquant investments Private Limited
[Formerly Mandetia Investments Private Limited]
CIN: U6T120GJ1983PTC136550
708, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmadabad -380015, Gujarat

Summary of significant accounting poticles and other explanatory information forming part of the standalone financial statements of the

Company for the year ended 31-March-2023
[All amounts are ih rupees lakh, except share data and earnings per shara]

19 Fair value hierarchy

¥4
)

@

Some of the Company's assets and Uabilities are measured at falr value for financial reporting purpose. Fair value is the price that would be
received to sell an asset or paid to transfer a lability In an orderly transaction between market participants at the measurement date
regardless of whether that price i directly observable or estimated using another valuation technique.

Fair value measurements under ind AS are categorized fnto Level 1, 2, or 3 based on the degree to which the inputs to the fair value
measurement are observable and the significance of the inputs to the fair value measurement in its entirety, which are described as follows:

Level 1: quoted prices (unadjusted) tn active markets for identical assets or Uabilities that the Company can access at measurement dato.

Level 2: Wputs other than quoted prices includad within Level 1 that are observable for the asset or lability, either directly or indirectly;
and

Level 3: inputs for the asset or Liability that are not based on observable market data {(unobservable inputs) that the Company can access at
measuremant date.

31-March-2023 31-March-2022

Farticulars Level FYTPL Amortised cost FYTRL Amortised cost
Financial assets
Investments (non-current) 1 206.79 206.79
-at cost in Subsidiary
Loans 3 130,00
Other financial assets 3 - 0.03
Cash and cash eauivalents 7.03 131.43
Total financial assets 343.82 338,26
Financiai Habitities
Other financial iabilities 4.55 2.56
Total financial Babilities 455 2,36

The Company has a system-based approach to risk management, anchored to policies and procedures and internal financial controls aimed at
ensuring early identification, evaluation and management of key financial risks (such as market risk, credit risk and liquidity risk) that may
arise as & consequence of its investing and financing activities. Accordingly, the Company's risk management framework has the objective of
smsuring that such risks are managed within acceptable and approved risk parameters in a disciplined and consistent manner and
compliance with applicable regulation. It also seeks to drive accountability in this regard.

Financial risk managemant

Credit risk

The Company assesses and manages credit risk of financial assets based an following categorles arrived on the basis of assumptions, Inputs
and factars specific to the class of financial assets,

Cradit risk managament

Credit risk rating

The Company assesses and manages credit risk of financial assets based on following categories arrived on the basis of assumptions, input
and factors specific to the class of financial assets,

At Low credit risk

B: High credit risk
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Algoquant investmants Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U6T120GH1983IPTC136350
705, Iscon Elegance, $.G Highway, Satelite Prahlad Nagar, Ahmedabad -380013, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the standalone financial statements of the
Company for the ysar ended 31-March-2023

[All amounts are in rupees fakh, except share data and earnings per share]

Provision for
Assat group Basls of categorisation axpenses credft
loss
A Low credit risk Investments, cash and cash equivalents
12 month expacted
credit loss
B: High credit risk Mo such asset
Assets under credit risk -
Credit rating Particulars 31-Mar-2023 J1-Mar-2022
A: Low credit risk Cash and cash equivalents 7.03 131.43
investments 206,79 206.79
B: High credit risk No such asset
(8) Liquidity Risk

The Company’s current assets aggregate to Rs.137.03 lakh {2022- Rs.132.22 lakh} including loans given, cash and cash equivalents against an
aggregate current lability of Rs.4.83 lakh (2022- Rs.2.59 lakh).

Further, while the Company’s total equity stands at Rs.330.99 lakh (2022- Rs. 336.33 takh), Uquidity risk or the risk that the Company may
not be able to settle or meet its obligations as they become due does not exist,

The table below summarises tha maturity profile of the undiscounted cash flows of the Company’s financial assets (curvent) and labilities as
at March 31, 2023,

As at 31-March-2023

Less than 6 Total G
Particulars e 6 to 12 months 1t05years  More than 5 years : "":""
Financial assets
Loans 130,00 130.00
Cash & cash equivatents 7.03 7.03
Other financlal assets
Tatal 137.03 137.03
Finencial Liabilities
Other financial labilities 458 4.55
Total 455 4.55
As at 31-March-2022
Particulars Lemians  grotZmonths  1t0Syems  MorethanSysars o a6
Financial assets
Loans
Cash B cash equivalents 131.43 131,43
Other financial assets 0.03 0.03
Total 131.46 . 131.46
Financial Liabilities
Other financial labilities 2.56 2.56
Total 2.56 2.56
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Algogquant investments Private Limited
[Formerly Mandeiia Investments Private Limited]
CIN: US7120G)1983PTC136350
708, lscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

Summary of significant accounting policies and other explanatory information forming part of the standalone financial statements of the

Company for the ysar ended 31-March-2023
[All amounts are in rupees lakh, except share data and sarmings per share]

Morket Risks

The Company is not an active investor in equity markets; it continues to hold certain Investments in its subsidiary company which are
accordingly measured st Cost. The value of investments In such equity instruments as at 31-March-23 fs Rs. 206.79 (2022- Rs. 206.79).

As the Company is virtually debt-free and its deferred payment liabilities do not carry interest, the exposure to interest rate risk from the
perspective of financial labilities is negligible. Further, treasury activities, focused on managing investments in debt/equity mutual funds
instruments, are centralised and administered under a set of approved policies and procedures guided by the tenets of liquidity, safety and
returns. This ensures that imvestments are only made within acceptable risk parameters after due evaluation,

Foraign currency risk
The Company does not have any foreign currency risk as it does not have any exposure in foreign currency as at the year and. Therefore, the
sensitivity to foreign currency fluctuation s not relevant.

Capital management policies and procedures

For the purpose of the Company’s capital management, capital includes fssued capital and all other equity reserves attributable to the equity
shareholders of the Company. The primary objective of the Company when managing capital is to safeguard its ability to continue as a going
concam and to maintain an optimal capital structure so as to maximize shareholder value. As at 31-March-2023, the Company has only one
class of equity shares and has no debt. Consequent to such capital structure, there are no externally imposed capital requirements. In order
to maintain or achieve an optimal capital structure, the Company allocates its capital for the re-investment into business based on its long-
term financial plans.'

Financial instruments and cash deposits

31-March-2023
Particulars Estimated gross
carrying amount
L
Investments {nan-current) [at amortised cost] 206,79
Loans 130,00
Other financial asset [cumrent]
Cash and cash equivalents 7.03
31-March-2022
Particulars Estimated gross
carrying amount
4
Investments (non-current) 206.79
Loans
Diher financial asset {current] 0.03
Cash and cash equivalents 131.43

In accordance with IND AS- 108, the Company had only one segment i.e. business of investments.

Datall of dues to micro and small enterprises defined under the MSMED Act 2006

Disclosure of payable to vendors as defined under the “Micro, Small and Medium Enterprise Development Act, 2006" is based on the
information avallable with the Compary regarding the status of registration of such vendors under the said Act, as per the intimation recetved
from them on requests made by the Company. There are no averdue Principal amounts/interest payable amounts for delayed payments to
such vendors at the Balance Sheet date. There are no delays in payment made to such suppliers during the year or for any earlier years and
accordingly, there fs no interest paid or outstanding interest in this regard in respect of payments made during the year or brought forward
from pravious years.

MEN

ANT
31y
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Algoquant Investments Private Limjted
{Formerly Mandella investments Private Limited]
CIN: U67120GH 983PTC136550
705, Iscon Elegance, S,G Highway, Satelite Prahlad Nagar, Abmedabad -380015, Gujarat
Summary of significant accounting pelicies and other explanatory information forming part of the standalone financial statements of the Company for
the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

25  Other Statutory Informaticn for the current and preceding financial year
(i) The Company does not have any immovable property whose title deeds are not held in the name of the Company.

{i{) The Company does not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any Benami
property.

{iif) The Company has not been declared as wilful defaulter by any bank, financial institution or other lender.

(tv) The Company does not have any transactions with companies struck off under section 248 of Companies Act, 2013.

{v) The Company does not have borrowings from any bank or financial institution.

{vi) The Company does not have any investment in any downstream subsidiary, joint venture, assnciate. Therefore, compliance with numbet of layers
of subsidiary is not applicable on the Company.

(vif} The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the Companfes Act, 2013 except as specified at
note 27

{vifi} The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (intermediaries) with
the understanding that the intermediary shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company {Ultimate
Beneficiaries); or

b) provide any guarantee, security or the like to or on behalf ef the Ultimate Beneficiaries;
(ix) The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding
{whether recorded in writing or otherwise) that the company shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party
{Uttimate Beneficiaries) or;

b) provide any guarantee, security or the like on behalf of the Ultimate Beneficlaries

26  Financial Ratios”

A financial ratlo are the tool used by investors to analyse and gain information about the finance of a company’s history or the entire business
secter, Accordingly for the purpose of calculation of the following financial ratios, numhbers are taken from the Balance Sheet, Statement of Profit
& Loss and Cash Flow Statement.

Ratio 31-March-23 31-March-22 % change Reason for variance
Current ratio™ 28.35 51.27 {22.92) Not required
Return on Equity ratio® 0.70% 0.00% 0.01 Not required
Formula for ratios
Numerator Denominator
{1) Current Ratio Current Assets Current Liabilities
{2) Return on Equity ratio Net Profits after taxes - Preference Dividend Average Shareholder's Equity

Other ratios are not considered relevant in view of the nature of business of the Company

27 The Board of Directors of the Company in their meeting held on 10 March 2023, approved a draft Composite Scheme of Arrangement (“the
Scheme") between the Company, Growth Securities Private Limited and Algoquant Fintech Limfted (Formerly Hindustan Everest tools Limited),
whereby the stock broking business of Growth Securities shall be demerged into Algoquant Fintech Limited on a going concern basis and also the
Company shall merge into Algoquant Fintech Limited. The Company is in the process of undertaking necessary regulatory steps as enunciated under
various applicable laws and regulations including filing the Scheme with the National Company Law Tribunal for approval. The Scheme fs subject to
requisite approvals and therefore, no adjustments have been made to the standalone financial statements of the Company as of and for the year
ended 31-March-2023 with respect to the Scheme,

The accompanying notes are an Integral part of these standalone financial statements

As per our report of even date.
For O P Bagla & Co, LLP For and on the behalf of the Board of Directors nf
Chartered Accountants Algoquant investments Private Limited

Firm Registration No : 000018N/NS00091
.
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u Dbhruy Gupta Devansh Gupta
Partner Director Director
Membership No : 510573 DPIN: 06920434 DPIN: 06920376
Place: New Delhi
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Algoguant Investments Private Limited

[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -
380015, Gujarat
Unaudited (provisional) Condensed Balance Sheet as at 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Note As at As at
31-December-2023 31-March-2023
T 4
ASSETS
Non-current assets
Financial assets
- Investments 3 206.79 206.79
Total non-current assets 206.79 206.79
Current assets
Financial assets 4
- Cash and cash equivalents (i) 1.47 7.03
- loans (i) 51.00 130.00
- Other financial assets (fii) 459.15 -
Other current assets 5 - 0.01
Total current assets 511.62 137.04
718.42 343.83
EQUITY AND LIABILITIES
Equity
Equity share capital 6 52.75 52.75
Other equity 7 317.73 286.25
Total equity 370.47 339.00
Liabilities
Current liabilities
Financial liabilities 8
- Borrowings (i) 331.97
- Trade payables {ii)
- total outstanding dues to micro and small enterprises
- total outstanding dues to other than micro and small enterprise 4.55 4.55
- Other financial liabilities (iii) 0.60
Other current liabilities 9 1.80 -
Current tax liabilities (net) 10 9.02 0.28
Total current liabilities 347.94 4.83
718.42 343.83
-0.00 0.00

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of
Algoquant Investments Private Limited

..‘\'\ \ ‘n 1 I
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Dhruv Gupta Devansh Gupta
Director Director
DIN: 06920431 DIN: 06920376
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -
Unaudited (provisional) Condensed Statement of profit and loss
for the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]
Period ended Year ended
Note 31-December-2023 31-March-2023
£ Z
Revenue
Revenue from operations 1 113.69 -
Other income 12 15.08 6.55
Total revenue 128.78 6.55
Expenses
Finance cost 13 57.56 0.00
Other expenses 14 29.24 3.07
Total expenses 86.81 3.07
Profit before tax 41.97 3.48
Tax expense
- current tax 10.49 0.91
- deferred tax charge /(credit) 0.21
- income tax earlier years' -
10.49 142
Profit after tax 31.48 2.36
Other comprehensive income for the year, net of tax
Total comprehensive income for the year 31.48 2.36
Earnings per equity share 15 6.00 4.48

[Face value Rs. 100 per share]

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of
Algoquant Investments Private Limited

S 2
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Dhruv Gupta Devansh Gufafa

Director Director
DIN: 06920431 DIN: 06920376
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Algoquant Investments Private Limited

[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad - 380015, Gujarat
Unaudited (provisional) Condensed cash flow statement for the period ended 3 1-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Period ended Period ended
31-December-2023 30-September-2022
T T
(A) Cash flow from operating activities
Profit before income tax 41,97 (0.09)
Adjustments for:
Finance costs 57.56 0.00
Interest income (15.08) (0.14)
Operating profit /(loss) before Working Capital Changes 84.45 (0.23)
Change in operating assets and labilities
Trade receivables, advances and other assets
in other finandal assets (459.15) (0.11)
in other current assets 0.01 (0.00)
In current tax assets - (0.01)
Trade payables, other liabilities and provisions
in other finandal liabilities 5.16 (0.41)
In other current liabilities 1.80 (0.02)
Cash used in operations (367.73) (0.77)
- Income taxes paid (net of refunds) (1.75)
Net cash flow used in operating activities (369.48) (0.77)
(B) Cash flows from investing activities
Interest received 15.09 0.14
Proceeds from/loan given to subsidiary 79.00 (130.03)
Proceeds from short term borrowings 331.97 -
Net cash flow (used in) / generated from investing activities 426.06 (129.89)
(C) Cash flows from financing activities
Finance cost (57.56) {0.00)
Net cash flow used in financing activities (57.56) (0.00)
Net increase/(decrease) in cash and cash equivalents (A+B+C) (0.98) {130.66)
Cash and cash equivalents at the beginning of the financial year 0.77 131.43
Cash and cash equivalents at end of the period (0.22) 0.77
Components of cash and cash equivalents
Balance with banks
- in current accounts 1.47 0.77
Cheques in Hand 0.00
Total cash and cash equivalents 1.47 0.77

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of
Algoquant Investments Private Limited
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Dhruv Gupta
Director Director
DIN: 06920431 DIN: 06920376
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC 136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Statement of changes in equity for the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

(A) Equity share capital

Amount
T
Balance as at 01-April-2022 52.75
Changes in equity share capital during the year -
Balance as at 31-March-2023 5. 75
Changes in equity share capital during the period -
Balance as at 31-December-2023 52.75
(B) Other Equity
For the period ended 31-December-2023
Reserves and Surplus
Particulars Retained earnings Total squity

z T
As at 01-April-2023 285.95 286.25
-Profit for the period 31.48 2.36
-Other comprehensive income for the period » -
Total comprehensive income for the period 31.48 31.48
As at 31-December-2023 317.43 317.73
For the year ended 31-March-2023

Reserves and Surplus Total equity
Particulars Retained earnings

z 4
As at 01-April-2022 283.58 283.88
-Profit for the year 2.36 2.36
-Other comprehensive income for the year - -
Total comprehensive income for the year 2.36 2.36
As at 31-March-2023 285.95 286.25

The accompanying notes are an integral part of these financial statements.

For and on the behalf of the Board of Directors of

Algoquant Investments Private Limited

!
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Dhruv Gupta Devansh Gupta
Director Director
DIN: 06920431 DIN: 06920376
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Algoquant Investments Private Limited

[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the unaudited special
purpose financial statements of the Company for the period ended 3 1-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]
As at As at
31-December-2023 31-March-2023

T T

NON-CURRENT ASSETS
3 Financial assets
Investment in subsidiary* [Quoted, at cost]
Algoquant Fintech Limited [Formerly Hindustan Everest Tools Limited] 206.79 206.79
41,72,350 equity shares (previous year 41,72,350) of face value Rs.2
(previous year Rs.2)

206.79 206.79

Aggregate value of quoted investments 21,625.29

* The Company makes an irrevocable election at initial recognition for particular investments in equity instruments that
would otherwise be measured at fair value th rough profit or loss to present these at cost.

CURRENT ASSETS
4 Financial assets
(i) Cash and cash equivalents
Balances with banks

- in current accounts 1.47 1.10
Cheques in hand 5.93
Cash on hand A
1.47 7.03
(ii) Loans

At amortized cost
(Unsecured, considered good)
Loan given to related party 51.00 130.00
51.00 130.00

Terms and conditions of loan given :

- the loan (and interest thereon) is unsecured and repayable by borrower with in 15 days from the end of last day of 11
calendar months from disbursement. The loan carries an interest of 10% per annum. There borrower can pre-pay
principal and/or interest without any charges or penalties.

(iii) Other financial assets
At amortized cost
(Unsecured, considered good)
Accrued interest receivable from subsidiary (refer note 18) 9.67 -
Accrued interest s
Balance with brokers
- Others 449.48 .
459.15 -

5 Other current assets
(Unsecured, considered good)
Balance with government authorities 0.00 0.01
- 0.01
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Algoquant Investments Private Limited

[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the unaudited special purpose financial statements of the Company for
the period ended 31-December-2023

[All amounts are in rupees lakh, except share data and earnings per share]

Note As at As at
31-December-2023 31-March-2023
T ¥
6  Equity share capital
Authorised share capital
1,00,000 (previous year 1,00,000) equity share of Rs. 100/- each 100.00 100.00
100.00 100.00
Issued, subscribed and Paid up capital
52,746 (previous year 52,746) equity share of Rs. 100/- each, fully paid up. 52.75 52.75
52.75 52.75

(1) Reconciliation of equity shares outstanding at the beginning and as at the end of the year :

As at
31-December-2023
Numbers z
Opening balance of equity shares 52,746 52.75
Add: Equity shares issued during the period w -
Equity shares outstanding at the end of the period 52,746 52.75
As at
31-March-2023
Numbers L
Opening balance of equity shares 52,746 52.75
Add: Equity shares issued during the year - -
Equity shares outstanding at the end of the year 52,746 52.75

(if) Terms/Rights attached to equity shares :
The Company has one class of equity shares having a par value of Rs. 100 per share. Each holder of equity shares is entitled to one vote per share. The dividend, if any,
proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting, except in case of interim dividend.

In the event of liquidation of the Company, the equity shareholders are eligible to receive the remaining assets of the Company after distribution of all preferential
amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

The shareholders have all other rights as available to equity shareholders as per provisions of the Companies Act, 2013 read together with the Memorandum and Articles
of Association of the Company, as applicable.

(1) Details of shareholders holding more than 5% equity shares in the Company

As at As at
31-December-2023 31-March-2023
No.of shares % holding % holding
Algoquant Financials LLP* (the holding entity) 52,746 100% 100%
52,746 100% 100%

(As per the records of the Company, including register of members)
As at 31-December-2023

No. of Shares at
S. No, Promoters’ Name beginning of % of total shares
the period
1 Algoquant Financials LLP (“the 52,746 100%

holding entity”)

(One Share is held by Devansh
Gupta as Nominee of Algoquant
Financials LLP)
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550

Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
ming part of the unaudited special purpose financial statements of the Company for

the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at 31-March-2023
No. of Shares at
S. No. Promoters’' Name beginning of % of total shares
the year
1 Algoquant Financials LLP (“the 52,746 100%
holding entity”)
(One Share is held by Devansh
Gupta as Nominee of Algoquant
Financials LLP)
(iv) The Company has not issued/allotted any class of shares as fully paid up pursuant to contract(s) without payment being received in cash or by way of bonus shares
during the period of five year immediately preceding the reporting date. Further, no shares of any class were bought back during the period of five year immediately
preceding the reporting date.
7 Other equity As at As at
31-December-2023 31-March-2023
L4 T
Retained earnings
Balance as at the beginning of the period 286.25 283.88
Add: Total comprehensive income for the period/year 31.48 2.36
Balance as at the end of the period/year 317.73 286.25
317.73 286.25

Total reserves and surplus

Retained eamings: This reserve represents the cumulative profits of the Company and effects of remeasurement of defined benefit obligations. This reserve can be

utilized in accordance with the provisions of the Companies Act, 2013.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
Registered Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -38001 5, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the unaudited special
purpose financial statements of the Company for the period ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per share]

As at As at
31-December-2023 31-March-2023
T Z
8 Financial liabilities
(i) Borrowings
(Measured at amortised cost)
Unsecured
- from NBFC 312.97
- from related party 19.00 -
331.97 -
(ii) Trade payables
- total outstanding dues to micro and small enterprises S
- total outstanding dues to other than micro and small enterprises 4.55 4.55
4.55 4,55

Ageing for trade payables from the due date of payment for each of the category as at 31-December-2023
Outstanding for following periods from due
date of payment

Unbilled dues More than 1 year

Undisputed dues - MSME -
Undisputed dues - Others 0.92

Ageing for trade payables from the due date of payment for each of the category as at 31-March-2023
Outstanding for following periods from due

date of payment
Unbilled dues More than 1 year
Undisputed dues - MSME -
Undisputed dues - Others 0.92
(ili) Other financial liabilities
Balance with brokers
- payable to related party 0.49
Interest accrued and due 0.11
0.60 -
9 Other current liabilities
Statutory dues payable
- tax deducted at source 1.80 -
1.80 -
10 Current tax liabilities
Provision for income tax* 9.02 0.28
9.02 0.28

[net of advance tax and tax deducted at source]
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[All amounts are in rupees lakh, except share data and earnings per share]

Period ended Year ended
31-December-2023 31-March-2023
£ T
11 Revenue from operations
- Trading income 113.69
113.69 -
12 Other income
Interest income on;
- inter-corporate deposits [financial asset, at amortised cost] 15.08 6.55
15.08 6.55
13 Finance cost
Interest on delayed payment of:
- on advance income tax and tax deducted at source 0.00 0.00
- on loan 57.56
57.56 0.00
14 Other expenses
Legal and professional fees 1.11 0.67
Clearing charges 0.25
DP charges 0.05 £
Bank charges 0.00 0.00
Pledge charges 0.00 -
Trade charges with GST 17.24
Security transaction tax 8.70 "
Rates, fees and taxes 0.00 1.19
Penalty charges 1.90 -
Advertisement expenses 0.04
29.24 3.07
*Includes GST.
15 Earnings per equity share (Basic and Diluted)
Net profit/(loss) after tax attributable to equity shareholders 3.16 2.36
Total equity shares outstanding during the period 52,746 22,746
Weighted average number of equity shares 52 746
outstanding during the period 52,746 :
Face value per equity share 100 100
Basic and diluted earnings per share (in X) 6.00 4,48
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Regd. Office :

O PBA A& CO P B-225, 5th Floor, Okhla Indl. Area

Phase - 1, New Delhl -~ 110020

CHARTERED ACCOUNTANTS Ph.: 011-47011850, 51, 52, 53
E-Mail : admin@opbco.in

Website : www.opbco.in

Independent Auditor’s Report

To the Members of Algoquant Fintech Limited
[formerly known as Hindustan Everest Tools Limited]

Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Algoquant Fintech Limited
[formerly known as Hindustan Everest Tools Limited] (“the Company”), which comprise
the Balance Sheet as at 31-March-2023, the Statement of Profit and Loss (including other
comprehensive income), the Statement of changes in equity and the Cash Flow
Statement for the year then ended, notes to the financial statements, and a summary
of the significant accounting policies and other explanatory information (“here in after
referred to as the financial statements”).

In our opinion and to the best of our information and according to the explanations given
to us the aforesaid financial statements give the information roquired by the Companies
Act, 2013 (‘the Act’) in the manner so required and give a true and fair view, in
conformity with the Accounting Standards specified under section 133 of the Act, read
with (the Companies (Indian Accounting Standards) Rules, 2015) and other accounting
principles generally accepted in India, of the state of affairs of the Company as at 31-
March-2023, its profit (including other comprehensive income), the changes in equity
and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under
section 143(10) of the Act. Our responsibilities under those standards are further
described in the Auditor’'s Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the Code
of Ethics issued by the Institute of Chartered Accountants of India (‘ICAI’) together with
the ethical requirements that are relevant to our audit of the financial statements under
the provisions of the Act and the rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics.
We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion on the financial statement,

Key Audit Matter(s)

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements of the current year. These matters
were addressed in the context of our audit of the financial statements as a whole, and

in forming our opinion thereon, and we do not provide a separate opinion on these
matters

A Limited Liability Partnership with LLP Registration No. AAM-4855
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We have determined the matters described below to be the key audit matters to be

communicated in our report.
Key audit matter
Revenue recognition
The Company has majority of its income from

trading in financial instruments through brokers,
custodian, and stock exchanges.

How our audit addressed the key audit
matter

Our audit approach was a combination of
test of internal controls and substantive
procedures which included the following:

« Obtained an understanding of internal
controls put in place to execute, record,
measure, present and disclose revenue
transactions in accordance with the
underlying  contract  notes  and
accounting standards.

o Tested the oporating effectiveness of
those controls.

« Obtained an understanding of the
Company’s IT  environment and
conducted risk assessment and
identified {T applications, databases and
operating systems that are relevant to
our audit.

o Tested the design and operating
effectiveness of the Company’s IT
controls over iT applications as
identified above.

o Tested the access and application
controls pertaining to recording which

prevents un changes to
recording of t incurred.

Selected a sample of contracts and
throu tion of
perfo thes ed
the s occu ue

transactions during the year. .

« Performed analytical procedures and
test of details for reasonableness.
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Information other than the Financial Statements and Auditor’s Report thereon

The Company’s Board of Directors are responsible for the other information. The other
information comprises the information included in the Annual Report but does not
include the financial statements and our auditor’s report thereon. The Annual Report is
expected to be made available to us after the date of this auditor’s report.

Our opinion on the financial statements does not cover the other information and we do
not express any form of assurance conctusion thereon.

In connection with our audit of the financial statements, our responsibility is to read
the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the
audit or otherwise appears to be materially misstated.

When we read the Annual Report, if we conclude that there’re is a materfal
misstatement therein, we are required to communicate the matter to those charged
with governance.

Responsibilities of Management and Those Charged with Governance for the
Financial Statements

The accompanying financial statements have been approved by the Company’s Board of
Directors. The Company’s Board of Directors are responsible for the matters stated in
section 134(5) of the Act with respect to the preparation and presentation of these
financial statements that give a true and fair view of the financial position, financiat
performance (including other comprehensive income), changes in equity and cash flows
of the Company in accordance with the Accounting Standards specified under section
133 of the Act, read with the Companies (Indian Accounting Standards) Rules, 2015 and
other accounting principtes generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting
records, retevant to the preparation and presentation of the financial statements that

give a true and fair view and are free from material misstatement, whether due to fraud
or error.

In preparing the financial statements, the Board of Directors are responsible fo
assessing the Company’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting untess
the Board of Directors either intend to liquidate the Company or to cease operations,
or has no realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assu er the
statements as a whole are free from material mi r duet
error, and to issue an auditor’s report that includ onable

is a high level of assurance but is not a guarantee that an audit conducted in accordance
with Standards on Auditing will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

As part of an audit in acc ndards on Auditing specified under section
143(10) of the Act, we onal judgment and maintain professionat
skepticism throughout the

» ldentify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide

a basi he risk of no | mis esulting
from an for one , as jnvolve
collus tional omiss ons, rride of
internal control;

e« Obtain an understanding of internal control relevant to the audit in order to design

audit procedures that are appropriate in the ances. Under 143(3)(i)
of the Act, we are also responsible for exp our opinion ther the
Company has adequate internal financial contr em with refer financial

statements in place and the operating effectiveness of such controls;

o Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management;

o Conclude on the appropriateness of Board of Directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt

going . If we concl
ed to tention in ou
ncial s ts or, if such

n. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events
or conditions may cause the Company to cease to continue as a going concemn;

e Evaluate the overall presentation, structure and content of the financial
statements, including the disclosures, and whether the financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

Materiality is the magnitude of misstatements in the standalone financial statements
that, individually or in aggregate, makes it probable that the economic decisions of



reasonably knowledgeable user of the financial statements may be influenced. We
consider quantitative materiality and qualitative factors in (i) planning the scope of our
audit work and in evaluating the results of our work; and (ii) to evaluate the effect of
any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit,

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, W€ determine
those matters that were of most significance in the audit of the financial statements for
the year ended 31-March-2023 and are therefore, the key audit matters. We describe
these matters in our auditor’s report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse consequences of doing
so would reasonably be expected to outweigh the public interest benefits of such
communication.

Report on Other Legal and Regulatory Requirements

. As required by section 197(16) of the Act, based on our audit, we report that the
Company has paid remuneration to its directors during the year in accordance with the
provisions of and limits laid down under section 197 read with Schedule V to the Act,

. As required by the Companies (Auditor’s Report) Order, 2020 (‘the Order’) issued by the
Central Government of India in terms of section 143(11) of the Act, we give in the
«Annexure 1” a statement on the matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

. Further to our comments in Annexure 1, as required by section 143(3) of the Act, based
on our audit, we report, to the extent applicable, that:

a) We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purpose of our audit of the
accompanying financial statements;

b} In our opinien, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

) The financial statements dealt with by this report are in agreement with the books
of account;

d) In our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015;
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c) Based on such audit procedures performed as considered reasonable and
appropriate in the circumstances, nothing has come to our notice that has
caused us to believe that the management representations under sub-clauses
(a) and (b) above contain any material misstatement,

v, The Company has not declared or paid any dividend during the year ended
31-March-2023.

For O P Bagla & Co. LLP
Chartered Accountants
Firm’s Registration No.: 00001 8N/N500091

Partner

Membership No.: 510573
UDIN: 2251057 3 Re % PLP ASSS

Place: New Delhi
Date: 30-May-2023
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Fintech Limited
(“the Company"} (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

In terms of the information and explanations sought by us and given by the Company and the
books of account and records examined by us in the normal course of audit, and to the best of
our knowledge and belief, we report that:

a) A) The Company has maintained proper records showing full particulars, including
quantitative details and situation of property, plant and equipment.

B) The Company does not have any intangible assets and accordingly, reporting under
clause 3(i)(a)(B) of the Order is not applicable to the Company.

b) The Company has a regular program of physical verification of its property, plant and
equipment under which the assets are physically verified in a phased manner over a
period of 3 years, which, in our opinion, is reasonable having regard to the size of the
Company and the nature of its assets. In accordance with this program, certain
property, plant and equipment were verified during the year and no material
discrepancies were noticed on such verification.

c) The Company does not own any immovable property (including investment properties)
{other than properties where the Company is the lessee and the lease agreements are
duly executed in favour of the lessee). Accordingly, reporting under clause 3(i){(d) of
the Order is not applicable to the Company.

d) The Company has not revalued its Property, Plant and Equipment during the year.
Further, the Company does not hold any intangible assets.

e) No proceedings have been initiated or are pending against the Company for holding
any benami property under the Benami Transactions (Prohibition) Act, 1988 (45 of
1988} and rules made thereunder. Accordingly, reporting under clause 3(i)(f) of the
Order is not applicable to the Company.

a) The Company does not hold any inventory. Accordingly, reporting under clause 3(ii)(a)
of the Order is not applicable to the Company.

b) The Company has not been sanctioned working capital limits by banks or financial
institutions on the basis of security of current assets during any point of time of the
year, Accordingly, reporting under clause 3(ii}{(b) of the Order is not applicable to the
Company.

a) The Company has not provided any guarantee or given security to companies, firms,
Limited Liability Partnerships (LLPs) or any other parties during the year. However,
the Company has given unsecured loans of Rs.4,383.00 lakh during the year {year-end
balance is Rs. 564.00 lakh) to two LLPs where Directors are Partners. The detail of the
same are given below:

Particulars Loans
Aggregate amount given during the year
the ultimate holding entity (LLP) 2,323.00 lakh
LLP where Directors are Partners 2,060.00 lakh
Balance outstanding as at the year end

_the ultimate holding entity (LLP) 564,00 lakh
LLP where Directors are Partners -

Dy
/%7
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Fintech Limited
(“the Company”) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

b) The terms and conditions of the loans given and investments made by the Company
are, prima facie, not prejudicial to the interest of the Company. The Company has
not, provided any guarantee or given security to companies, firms, Limited Liability
Partnerships (LLPs) or any other parties during the year and hence, not commented
upon.

¢) In respect of unsecured loans granted by the Company, the schedule of repayment of
principal and payment of interest has been stipulated. The principal and interest
amount was not due for repayment during the year.

d) There is no overdue amount in respect of unsecured loan granted by the Company.

e) The Company has granted unsecured loans which had not fallen due during the year.
Accordingly, reporting under clauses 3(ifi)(e) of the Order is not applicable to the
Company.

f) The Company has not granted any loan which is repayable on demand or without
specifying any terms or period of repayment.

In our opinion, and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in respect
of unsecured loans granted by it.

In our opinion, and according to the information and explanations given to us, the
Company has not accepted any deposits or there is no amount which has been considered
as deemed deposit within the meaning of sections 73 to 76 of the Act and the Companies
(Acceptance of Deposits) Rules, 2014 (as amended). Accordingly, reporting under clause
3(v) of the Order is not applicable to the Company.

The Central Government has not specified maintenance of cost records under sub-section
(1) of section 148 of the Act, in respect of Company’s business activity. Accordingly,
reporting under clause 3(vi) of the Order is not applicable.

a) In our opinion, and according to the information and explanations given to us,
undisputed statutory dues including goeds and services tax, provident fund, income-
tax, sales-tax, service tax, duty of customs, duty of excise, value added tax, cess and
other material statutory dues, as applicable, have generally been regularly deposited
with the appropriate authorities, though advance income-tax has not generally been
regularly deposited with the appropriate authorities and there have been significant
delays. Further, no undisputed amounts payable in respect thereof were outstanding
at the year-end for a period of mre than six months from the date they became
payable except as disclosed below:

Statement of arrears of statuto  dues outstandi  for more than six months:

Name of the MNature of Amount Period to Due Date Date of

statute the dues (X in lakh) which the Payment
amount relates

Income Tax Advance 17.13 Financial year 15-June-2022  Not paid

Act, 1961 tax 2022-23

34,26 15-5ep-2022 Not paid
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Fintech Limited
(“the Company”) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

b) According to the information and explanations given to us, there are no statutory dues
referred in sub-clause (a) which have not been deposited with the appropriate
authorities on account of any dispute.

According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961 (43 of 1961) which have not been recorded in the books of account.

a) According to the information and explanations given to us, the Company has not
defaulted in repayment of its loans or borrowings or in the payment of interest thereon
to any lender,

b) According to the information and explanations given to us including confirmations
received from other lenders and representation received from the Management of the
Company, and on the basis of our audit procedures, we report that the Company has
not been declared a wilful defaulter by any bank or financial institution or other
lenders.

¢) In our opinion and according to the information and explanations given to us, the
Company has not raised any money by way of term loans during the year and there has
been no utilisation during the current year of the term loans obtained by the Company
during any previous years. Accordingly, reporting under clause 3(ix)(c) of the Order is
not applicable to the Company

d) In our opinion and according to the information and explanations given to us, and on
an overall examination of the financial statements of the Company, funds raised by
the Company on short-term basis have not been utilised for long-term purposes.

e) According to the information and explanations given to us, the Company does not have
any subsidiaries, associates or joint ventures. Accordingly, reporting under clause
3(ix)(e) and clause 3(ix)(f) of the Order is not applicable to the Company.

a) The Company has not raised any money by way of initial public offer or further public
offer (including debt instruments), during the year. Accordingly, reporting under
clause 3(x)(a) of the Order is not applicable to the Company.

b) According to the information and explanations given to us, the Company has not made
any preferential allotment or private placement of shares or (fully, partially or
optionally) convertible debentures during the year. Accordingly, reporting under
clause 3(x)(b) of the Order is not applicable to the Company.

a) To the best of our knowledge and according to the information and explanations given
to us, no fraud by the Company or on the Company has been noticed or reported during
the period covered by our audit.

b) According to the information and explanations given to us, no report under sub-section
(12) of Section 143 of the Act has been filed by the auditors in Form ADT-4 as
prescribed under rule 13 of Companies (Audit and Auditors) Rules, 2014 with the
Central Government.,

c) According to the information and explanations given to us including the representation
made to us by the management of the Company, there are no whistle-blower
complaints received by the Company during the year. '
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor's Report of even date to the members of Algoquant Fintech Limited
(“the Company”) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it,
Accordingly, reporting under clause 3(xii) of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, all
transactions entered into by the Company with the related parties are in compliance with
sections 177 and 188 of the Act, where applicable. Further, the details of such related
party transactions have been disclosed in the financial statements, as required under
Indian Accounting Standard (Ind AS) 24, Related Party Disclosures specified in Companies
{(Indian Accounting Standards) Rules 2015 as prescribed under section 133 of the Act.

a) In our opinion and according to the information and explanations given to us, the
Company has an internal audit system as required under section 138 of the Act which
is commensurate with the size and nature of its business.

b) We have considered the reports issued by the Internal Auditors of the Company till
date for the period under audit.

According to the information and explanation given to us, the Company has not entered
into any non-cash transactions with its directors or persons connected with them.
Accordingly, provisions of section 192 of the Act are not applicable to the Company,

a) The Company is not required to be registered under section 45-1A of the Reserve Bank
of India Act, 1934. Accordingly, reporting under clause 3(xvi){(a) to {(c) of the Order is
not applicable to the Company.

d) Based on the information and explanations given to us and as represented by the
management of the Company, the Company (as defined in Core Investment Companies
(Reserve Bank) Directions, 2016) does not have any CIC,

The Company has incurred cash losses of Rs. 446.67 lakh in the current year but had not
incurred cash losses in the immediately preceding financial year.

There has been resignation of the statutory auditors during the year and based on the
information and explanations given to us by the management and the response to our
communication with the outgoing auditors, there have been no issues, objections or
concerns raised by the outgoing auditors.

According to the information and explanations given to us and on the basis of the financial
ratios, ageing and expected dates of realisation of financial assets and payment of
financial liabilities, other information accompanying the financial statements, our
knowledge of the plans of the Board of Directors and the Management, we are of the
opinion that no material uncertainty exists as on the date of the audit report that
Company is capable of meeting its liabilities existing at the date of balance sheet as and
when they fall due within a peried of one year from the balance sheet date, We, however,
state that this is not an assurance as to the future viability of the Company. We further
state that our reporting is based on the facts up to the date of the audit report and we
neither give any guarantee nor any assurance that all liabilities falling due within a period
of one year from the balance sheet date, will get discharged by the Company as and when
they fall due.

O



196

Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Fintech Limited
(“the Company”) (Formerly Hindustan Everest Tools Limited) on the financial statements of the
Company for the year ended 31-March-2023

XX. According to the information and explanations given to us, the Company does not fulfill
the criteria as specified under section 135(1) of the Act read with the Companies
(Corporate Social Responsibility Policy) Rules, 2014. Accordingly, reporting under clause
3(xx) of the Order is not applicable to the Company.

Xxi. The reporting under clause 3(xxi} is not applicable in respect of audit of financial
statements of the Company. Accordingly, no comment has been included in respect of
said clause under this report.

For O P Bagla & Co. LLP
Chartered Accountants
Firm’s Registration No.: 000018N/N500091

Mw’" /LM/

nshu Saini
Partner
Membership No.: 510573

UDIN: 2R 10 £33 REXPLP 3$S4

Place: New Delhi
Date: 30-May-2023
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Annexure 2

Independent Auditor's Report on the internal financial controls with reference to the
standalone financial statements under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (‘the Act’)

. In conjunction with our audit of the financial statements of Algoquant Fintech Limited
{‘the Company’) [formerly known as Hindustan Everest Tools Limited] as at and for the year
ended 31-March-2023, we have audited the internal financial controls with reference to
financial statements of the Company as at that date.

Responsibilities of Management and Those Charged with Governance for Internal
Financial Controls

. The Company’s Board of Directors is responsible for establishing and maintaining internal
financial controls based on the internal controls with reference to financial statements
criteria established by the Company considering the essential components of internal
control stated in the Guidance Note on Audit of Internal Financial Controls over Financial
Reporting (‘the Guidance Note’) issued by the Institute of Chartered Accountants of India
(‘ICAP’). These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly
and efficient conduct of the Company’s business, including adherence to the Company’s
policies, the safeguarding of its assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Act,

Auditor’s Responsibility for the Audit of the Internal Financial Controls with Reference
to Financial Statements

. Our responsibility is to express an opinion on the Company's internal financial controls with
reference to financial statements based on our audit. We conducted our audit in accordance
with the Standards on Auditing issued by the Institute of Chartered Accountants of india
(‘ICAl’) prescribed under Section 143(10) of the Act, to the extent applicable to an audit of
internal financial controls with reference to financial statements, and the Guidance Note
issued by the ICAl. Those Standards and the Guidance Note require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls with reference to financial statements were
established and maintained and if such controls operated effectively in all material
respects.

. Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls with reference to financial statements and their operating
effectiveness. Qur audit of internal financial controls with reference to financial statements
includes obtaining an understanding of such internal financial controls, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend
on the auditor's judgement, including the assessment of the risks of material misstatement
of the financial statements, whether due to fraud or error.

. We believe that the audit evidence we have obtained is sufficient and appropriate- to-.
provide a basis for our audit opinion on the Company’s internal financial cojitrols with
reference to financial statements.
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Meaning of Internal Financial Controls with Reference to Financial Statements

. A company’s internal financial controls with reference to financial statements is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financiat statements for external purposes in accordance with generally
accepted accounting principles. A company's internal financial controls with reference to
financial statements include those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorisations of
management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements,

Inherent Limitations of Internal Financial Controls with Reference to Financial
Statements

. Because of the inherent limitations of internal financial controls with reference to financial

statements, including the possibility of collusion or improper management override of
controls, material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls with reference to financial
statements to future periods are subject to the risk that the internal financial controls with
reference to financial statements may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate,

Opinion

. In our opinion, the Company has, in all material respects, adequate internal financial
controls with reference to financial statements and such controls were operating effectively
as at 31-March-2023, based on the internal financial controls with reference to financial
statements criteria established by the Company considering the essential components of
internal control stated in the Guidance Note issued by the ICAI,

For O P Bagla & Co. LLP
Chartered Accountants
Firm’s Registration No.: 000018N/N500091

u
Partner
Memb

UDIN: XPLP2SSS

Place: New Delhi
Date: 30-May-2023
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CiN: L74110GJ1962PLC136701
Registered office: Unit No. 705,7th Floor of ISCON Elegance, developed at Plot No. 24,
Prahaladnagar, Ahmedabad, Gujarat-380015, Indfa
Balance Sheet as at 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]
As at As at
Notes 31-March-2023 31-March-2022
L €
ASSETS
Non-current assets
Property, plant and equipment 3 173.26 114.09
Financial assets
= Investments 4 549.40 3,067.20
Income tax assets 5 19.13 19.13
Deferred tax assets 6 g7 66.87
Total non-current assets 1,433.77 3,267.29
Current assets
Financfal assets 7
- nvestments ty 1,266.38 270.55
- Cash and cash equivalents (it} 289,34 156.88
- Bank balance other than cash and cash equivalents {ii) 30.52 29.86
- Loans {iv) 564.00
- Other financial assets {v) 3,803.73 584.11
Other current assets 8 0.45 7.58
Current assets pertaining to discontinued operations 26 95,11 9.65
Total current assets 6,050.03 1,058.63
TOTAL ASSETS 7,183.80 4,325.92
EQIATY AND LIABILITIES
Equity
Equity share capital 9 160.72 160.72
Other equity 10 3,267.98 3,193.45
Total equity 3,428.70 3,354.17
Non-current liabilities
Long-term provisions 11 8.14 5.64
Deferred tax liabilities 12 131.41
Total non-current liabilities .14 137.0%
Current lisbilities
Financiat labilities 13
- Borrowings {i} 3,046.56
- Trade payables {il)
- total outstanding dues to micro and small enterprises
- total outstanding dues to other than micro and small enterprises 88,33 140.27
- Other financial tiabilities {ifi} 75.94 399.01
Other current liabilities 14 67.69 21,23
Short-term provisions 15 3.02* 0.02
Current tax liabilities {net) 16 143.20 87.47
Current liabilities pertaining to discontinued operations 26 322.20 186.70
Total current Habilities 3 746.96 834,70
Totai liabilities 3,755.10 971.75
TOTAL EQUITY AND LIABILITIES 7,183.80 4,325.92

The accompanying summary of significant accounting policies and other explanatory information are an integral part of the financial
statements.

This is the Balence Sheet referred to in our report of even date.

For O P Bagla & Co, LLP For and on the hehalf of the Board of Directors
Chartered Accountants

Firm Registration No : D00018M/N500091

Gupta
Director Di
DIN: 06920431 DIN: 06920376
Partner
Membership Mo : 510573 Gusaln Atu
Place: New Delhi Chief Officer Company Secretary

Date: 30-May-2023 BGGPGB044R DKIP#4559K
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Registered office: Unit No, 705,7th Floor of ISCON Elegance, developed at Plot No. 24,
Prahaladnagar, Ahmedabad, Gujarat-380015, India

Statement of profit and loss for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended
Notes 31-March-2023
[ 4
(A) Continuing operations
Revenue from continuing operations
Revenue from operations 17 1,284.17
Other income 13 86.84
Total income from continuing operations 1,371.01
Expenses from continuing operations
Trading and other charges 19 792,12
Employee benefits expense 0 928.18
Finance costs 21 158.93
Depreciation 22 22.40
Other expenses 23 118.27
Total expenses from continuing operations 2,019.90
(Loss)/Profit before tax from continuing operations (648.89)
(Loss)/Profit before tax {648,89)
Tax expense: 24
- Current tax
- Deferred tax charge/{credit) {355.80)
- Tax expense for earlier years
(355.80)
(Loss)/Profit after tax for the year from continuing operations (293.09)
(B} Discontinued operations
(Loss)/Profit before tax from discontinued operations 26 (134.26)
{inciuding exceptional items) )
Tax expense pertaining to discontinued operations 85.47
{Loss)/Profit after tax for the period from discontinued operations {48.79}
{Loss)/Profit for the year (341.88)
Other camprehensive income for the year {net of tax)
- ltems that will not be reclassified to profit or loss 429.82
- lncome tax relating to items that will not be reclassified to profit or loss {13.39)
416,43
Total comprehensive income for the year 74.55
Earnings per equity share [restated for previous year] 25
- from continuing operations (basic and diluted) (in T} {3.65)
- from discontinued operations (basic and diluted} (in %) (1.67)
- from continuing and discontinued operations (basic and diluted) {in %) {5.32)

Year ended
31-March-2022

X

1,639.17
.16
710.33

835.90
385.83
63.85
4.35
104.00
1,393.94

316.39
316,39
58.47
(66.97)
1.00
(7.40)

323.79

19.08

19.08

342,87

1,131.89
32.03)

999.86

1,342.73

4.03
0,24
4,27

The accompenying summary of significant accounting policies and other explanatory information are an integral part of the finandcial

statements.

This is the Statement of Profit & Loss referred to in our report of even date
For O P Bagla & Co. LLP

Chartered Accountants

Firm Registration No : G00018M/NS00091

DIN 06920431
Partner
Membership No : 510573 Yogesh Gusain
Place: New Delhi Chief Financial Officer
Date; 30-May-2023 BGGPGBO44R

For and on the behalf of the Board of Directors

Director
DIN; 06920376

Kaushai
Company Secretary
DKIPK4559K,



Algoquant Fintech Limitad
[Formeriy Hindustan Everest Tools Limited]
CiN: L74110GJ1962PLC136701

Registered office: Unit No, 705,7th Fioor of ISCON Elegance, deveioped at Plot No. 24,

Prahaladnagar, Ahmedabad, Gujarat-380015, India
Cash flow statement for the year anded 31-March-2023

[All amounts are in rupees lakh, except share data and sarnings per share}

{A) Cash flow from operating activities
{Lass)/Profit bafore income tax from

+ Continuing operations

- Discomtinued operations
{Lass)Profit before income tax

Adjustments for:
Contimuing operations

Depreciation

Finance costs

Interest income

Dividend recetved

Provision of defined benefit plans

Provisions no longer required written-back

Changes on fair valuation of investments (measured at FYTOCH)
Operating profit /{less) befora Working Capital Changes

Change in operating assets and ftabilities
Trade receivables, advances and other assets
in trade and other receivables
1n ather financlal assets
in other current assets
Trade payables, other Habilitles and provisions
in trade payables
in ather current Uabilities
in ather financfal Uabflities
in current tax liabilithes
in restricted cash
N Provisions
Cash generated (used n}/from operations
+ income taxes paid

Met cash flow (used In)/generated from operating activities [Discontinued operations]
Total Met cash flow (used in)/generated from operating activities

{B) Cash flows from investing activities
{Purchase}/Sale of property, plant and equipment
{Purchase}/Sale of financlal assets [investments at FYTPL)
Sale/(Purchase} of financlal assets [investments at FYOCT]
Loans given
Dividend recetved
Interest received

Net cash flow generated from/(used in) investing activities [Discontinued operations]
Total net cash flow generated from/(used fn) investing activities

{C) Cash flows from financing activities
Proceeds from short-term borrowings
Repayment of shart-term borvawings

Finance cast
Net cash flow generated from/{used tn} financing activities [Discontirued cperations]
Total Het cash flow generated/{used in} from financing activities
Net increase/{decrease) in cash and cash equivalents (A+B+(}

Cash and cash equivalents at the beginning of the financial year
Cash and cash equivalents at the end of the year

Year ended
31-March-2023
k4

(646.89)
{48.79)
(697.68)

22.40

158.93

{59.92)
.15

(24.56}
416.43
{135.76)

{3,219.63}
7.14

Q2737
46.46
(351.95)
55.73
(0.65)
5.50
(2,620.54)
(100.72)
{3,721.26)
1.25
(3,720,01)

{81.57)
(996.33)
2,517.80
{564.00)
0.15
59.92
935.96

935,96

3,046.56

130.05
12,9161

2,916.51

132.47
156.88
289.34
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Year ended
A1-March-2022

3642
19.08
335.50

435
63.85
(1.36)
(3.40)
5.66
(51.46)

33406

83.07
1,280.73
@.36)

119.83
13.61

252.92
18.12
.87

2,093.11
{F4.61}
2,018.51

2,018,51

{113.44)
248.94
{1,935,31}

3.40
136
{1,800,05)

G5.44)
{1,805.49)

1,728.50
(1,728.50)
{63.82)
(63.82)

{63.82)

149.17
7.7
156.88
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[Formerly Hindustan Everest Tools Limited]
CIN: L74110GJ1962PLC136701
Reglstered office: Unit No. 705,7th Floor of ISCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad, Gujarat-380015, Indla
Cash flow statement for the year ended 31-March-2023

amounts are In share data and
Yeor
Components of cash and <ash equivalents
Balance with banks
= in current accounts 287.59 131.59
+ #n deposit accounts 0.32 13.84
Cash on hand 1.43 5.45
2089.34 156,88

Total cash and cash squivaients
The accompanying summary of significant accounting policies and other explanatory information are an Integral part of the financial statements.

This i the Cash Flow Statement referred to in our report of even date,
For O P Bagla & Co. LLP For and on the behalf of the Board of Directors
Chartered Accountants
Fitm Reglstration No
Director Managing Director
DIN; 06920431 DIN; 06920376
Saind ¢
sambership No & 510573 Gusain
Placa: New Delhi Officer Secretary

Date; 30-May-2023 BGGPGEO4R DKIPKA4559K



Share
Particulars

Balance as on 01-April-2021
in share
Balance as at 31-March-2022

Balance as on 01-April-2022
in share the
Balance as at 31-March-2023

L durin the

(B} Other equity
For the ended 31-March-2023
Particulars

As at 01-April-2022

Loss for the year

Other comprehensive income for the vear

Total comprehensive Income for the vear

As at 31-March-2023

For the ended 31-March-2022
Particulars

As at 01-April-2021

Profit for the year

Other comprehensive income for the vear
Total comprehensive income for the vear
As at 31-March-2022

Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]
CIN: L74110GJ1962PLC136701
Registered office: Unit No. 705,7th Floor of ISCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad, Gujarat-380015, india
Statement of changes in equity for the year ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

Capital

reserves

7.52

7.52

Capttal

reserves

7.52

7.52

Reserves and surplus

Securitles Other

premium comprehensive
reserve income
L4 4

73.28 999.86
416,43
416.43
73.28 1,416.28

Reserves and surplus

Securities Other
premium comprehensive
reserve income
L 4 4
73.28
999.86
- 999.86
73.28 999.86

203

Amount
T
160.72
160.72
160,72
160.72
Total equity
Retained
earnings
L4 L4
2,112;78 - 3,193:44
{341.89) (341,89)
- 416,43
1.8% 74,54
1,770.89 3,267.98
Total equity
Retained
earnings
L4 T
1,769.89 - 1,850.69
342,89 342.89
999.86
342,89 1,342,75
2,112.,78 3,193.44

The accompanying summary of significant accounting policies and other explanatory information are an integral part of the financial

statements.

This is the Statement of changes in equity referred to in our report of even date.

For O P Bagla & Co. LLP
Chartered Accountants
Firm Registration No : 000018N/NS00091

-

Saini
Partner
Membership No : 510573
Place: New Delhi
Date: 30-May-2023

. Director
DIN: 06920431

ogesh Gusain
Chief nancial Officer
BGGPG8044R

of the Board of Directors

Director
: 06920376

shal
Compariy Secretary
© DKIPKA559K
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of

2,

A)

h

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Corporate information

Algoquant Fintech Limited [Formerly Hindustan Everest Tools Limited] (“Algoquant” or the

‘Company’)was incorporated on 25-January-1962 and is engaged in the business of trading in
financial instruments[w.e.f. 10-Feb-2021].

The Company was formerly engaged in the business of trading in metals, which was
discontinued w.e.f.01-April-2021,

The Company 1s domiciled in India and the address of its registered office of the Company is
at Unit No. 705, 7th Floor of ISCON Elegance, developed at Plot No. 24, Prahaladnagar,
Ahmedabad, Gujarat-380015, India. The equity shares of the Company are listed on BSE Limited
(“BSE” or “the Stock exchange”).

The Company is a wholly owned subsidiary of Algoquant Investment Private Limited [Formerly
Mandelialnvestment Private Limited] and during the year ended 31-March-2021, there was
a change in the management of the Company.

Summary of significant accounting policies

This note provides a list of the significant accounting policies adopted in the preparation of
these financial statements. These policies have been consistent with those of the previous
year unless otherwise stated.

Basis of preparation
Statement of compliance

These financial statements have been prepared in accordance with Indian Accounting
Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2015 notified
under Section 133 of Companies Act, 2013, (the ‘Act’) and other relevant provisions of the Act.
The Company has prepared these financial statements which comprise the Balance Sheet as
at 31-March-2023, the Statement of Profit and Loss (including other comprehensive income),
and the Statement of Changes in Equity for the year ended 31-March-2023, and a summary

of the significant accounting policies and other explanatory information (together hereinafter
referred to as “financial statements”),

The financial statements have been prepared on going concern basis using a historical cost
convention, except certain financial assets and financial liabilities which are measured at fair
value as explained in relevant accounting policies.

The Company does not have any investment that is required to be consolidated. Therefore,
the Company has presented these standalone financials only. Accordingly, there are no
consolidated financial statements.

These financial statements are presented in Indian Rupees (") which is the functional currency
of the Company. All amounts disclosed in the financial statements which also include the
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of

1i)

fiy

financial statement for the year ended 31-March-2023
[All amounts are in rupoes lakh, except share data and earnings per share]

accompanying notes have been rounded off to the nearest lakh as per the requirement of
Schedule lll to the Companies Act, 2013, unless otherwise stated.

Discontinued operations

The Company had closed the only manufacturing facility in the year 2017, Results of the
manufacturing operations that were discontinued, are disclosed as discontinued operations.
Further, during the quarter ended 31-Dec-2018, the Company had substantially completed the
settlement of liabilities and realization of assets, pertaining to its discontinued operations. The
adjustments in the current peried pertain to changes in the settlement of those labilities.

Presentation of financial statements
Current versus non-current classtfication

The Company presents assets and liabilities in the balance sheet based on current/non-current
classification. All the assets and liabilities have been classified as current or non-current as
per the Company’s normal operating cycle and other criteria set out in the Schedule Ill to the
Companies Act, 2013 and Ind AS 1 “Presentation of Financial Statements”.

An asset is treated as current when it is:

* Expected to be realized or intended to be sold or consumed in normal oporating cycle ofthe
Company

* Held primarily for the purposes of trading

* Expected to be realized within twelve months after the reporting period, or

*» Cash or cash equivalent unless restricted from being exchanged or used to settle a
ability for at least twelve months after the reporting peried.

All other assets are classified as non-current.
A liabflity is treated as current when:

* It is expected to be settled in normal operating cycle of the Company

» It is held primarily for the purposes of trading

* It is due to be settled within twelve months from the reporting period, or

* There 1s no unconditional right to defer the settlement of the liability for at least twelve
months after the reporting period.

The Company classifies all other liabilities as non-current.

Deferred tax assets and liabilities are classified as non-current assets and liabilities.
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of

tv)

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Use of estimates and judgements

The preparation of the financial statements in conformity with ind AS requires that management
make judgments, estimates and assumptions that affect the application of accountingpolicies
and the reported amounts of assets, liabilities and disclosures of contingent assets and
liabilitles as of the date of the financial statements and the income and expense for the
reporting petiod. The actual results could differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimate is revised and in any
future periods affected.

in particular, information about significant judgements and areas of estimation uncertainty in
applying accounting policies that have the most significant effect on the amounts recognized
in the financial statements are discussed below:

Significant management judgements

The following are significant management judgements in applying the accounting policies of
the Company that have the most significant effect on the financial statements are as follows;

Recognition of deferred tax assets - The extent to which deferred tax assets can be
recognized is based on an assessment of the probability of the Company’s future taxableincome
against which the deferred tax assets can be utilized.

Evaluation of indicators for impairment of assets - The evaluation of applicability of
indicators of impairment of assets requires assessment of several external and internal factors
which could result in deterioration of recoverable amount of the assets.

Classification of leases - The assessment (including measurement) of the lease is basedon
several factors, including, but not limited to, transfer of ownership of leased asset atend of
lease term, lessee’s option to extend/terminate etc. After the commencement date, the
Company reassesses the lease term if there is a significant event or change in circumstances
that is within fts control and affects its ability to exercise or not to exercise the option to
extend or to terminate.

Defined benefit plans - The liabilities and costs for defined benefit plans are determinedusing
actuarial valuations. The actuarial valuation involves making assumptions about discount
rates, future salary increases, mortality rates and future pension increases. Due to the long-
term nature of these plans, such estimates are subject to significant uncertainty.
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]
Summary of significant accounting policies and other explanatory information forming part of
financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Provisions

At each balance sheet date basis the management judgment, changes in facts and legal
aspects, the Company assesses the requirement of provisions against the outstanding
contingent liabilities. However, the actual future outcome may be different from this
judgement.

Contingencies

fn the normal course of business, contingent liabilities may arise from litigation, taxationand
other claims against the Company. A tax provision is recognized when the Companyhas a
present obligation as a result of a past event; it is probable that the Companywill be
required to settle that obligation. Where it is management’s assessment thatthe outcome
cannot be reliably quantified or is uncertain the claims are disclosed as contingent liabilities
unless the likelihood of an adverse outcome is remote. Such llablilities are disclosed in the
notes but are not provided for in the financial statements.When considering the classification
of a legal or tax cases as probable, possible or remotethere is judgement involved.

This pertains to the application of the legislation, which in certain cases is based upon
management’s interpretation of country specific tax law, in particular india, and the
likelihood of settlement. Management uses in-heuse and external legal professionals to inform
their decision.

Although, there can be no assurance regarding the final outcome of tho legal proceedings, the
Company does not expect tham to have a materiaily adverse impact on the Company’sfinancial
position or profitability.

Going concern

The management has made an assessment of the Company’s ability to continue as going
concern and is satisfled that the Company has resources to continue in business for the
foreseeable future. Further, management is not aware of any material uncertainties thatmay
cast significant doubt upon the Company’s ability to continue as going concemn,

Estimation uncertainty

information about estimates and assumptions that have the most significant effect on
recognition and measurement of assets, liabilities, income and expenses is provided below.
Actual results may be substantially different.

Recoverability of advances/ recefvables - At each balance sheet date, based on
discussions with the respective counterparties and internal assessment of their credit
worthiness, the Management assesses the recoverability and expected credit loss of
outstanding receivables and advances. Such assessment requires significant management
judgement based on financial position of the counter-parties, market information and othe
relevant factor.
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of

B)

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Classification of assets and liabilities into current and non-current - The management
classifies the assets and liabilities into current and non-current categories basedon
management’s expectation of the timing of realization of the assets or timing of contractual
settlement of liabilities.

Impairment of non-financial assets - The evaluation of applicability of indicators of
impairment of assets requires assessment of several external and internal factors whichcould
result in deterioration of recoverable amount of the assets.

Impairment of financial assets - The Company estimates the recoverable amount of trade
receivables and other financfal assets where collection of the full amount is expected tobe no
longer probable. For individually significant amounts, this estimation is performedon an
individual basis considering the length of time past due, financial condition of the
counterparty, impending legal disputes, if any and other relevant factors.

Fair value measurements - Management applies valuation techniques to determine thefair
value of financial instruments (where active market quotes are not available). This fnvolves
developing estimates and assumptions consistent with how market participantswould price
the instrument. Management bases its assumptions on observable data asfar as possible,
but this is not always available. In that case management uses the best information available.

Useful lives of Property, Plant and Equipment - The Company uses its technical expertisealong
with historical and industry trends for determining the economic life of an asset/component
of an asset. The useful lives are reviewed by management periodically and revised, if
appropriate. In case of a revision, the unmortised depreciable amount is charged over the
remaining useful life of the asset.

Financial fnstruments
Recognition and initial measurement

A financial instrument is any contract that gives rise to a financial asset of one entity and a
financial liabflity or equity instrument of another entity.

Financial assets are recognized when the Company becomes a party to the contractual
provisions of thefinancial instrument and are measured initially at fair value adjusted by
transaction costs, except for those carried at fair value through profit or loss which are
measured inftially at fair value.

Classification and subsequent measurement

The Company has applied Ind AS 109 and classifies its financial assets in the following
measurement categories: -

*  Amortized cost
*  Fair value through other comprehensive income (FVOCI)
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]
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Fair value through profit or loss (FVTPL)
Financial assets carried at amortized cost

The Company classifies the financial assets at amortized cost, if the contractual cash flows
representsolely payments of principal and interest on the principal amount outstanding and
the assets are held under a business model to collect contractual cash flows. The gains
and losses resultingfrom fluctuations in fair value are not recognized for financial assets
classified in amortized cost measurement category.

Financial asset is measured at the amortized cost, if both the following conditions are met:

The asset is held within a business model whose objective is to hold assets for collecting
contractualcash flows, and Contractual terms of the asset give rise on specified dates to
cash flows that are solely payments of principal and interest (SPPi) on the principal amount
outstanding.

After initial measurement, such financial assets are subsequently measured at amortised
cost usingthe effective interest rate (EIR) method.

Financial assets measured at FVOCI.

The Company classifies the financial assets as FVOCH if the contractual cash flows represent
solely payments of principal and interest on the principal amount outstanding and the
Company’s businessmodel is achieved by both collecting contractual cash flow and selling
financial assets. In case of debt instruments measured at FVOCI, changes in fair value are
recognized in other comprehensiveincome.

Amounts recognized in OCl are not subsequently reclassified to the Statement of Profit and
Loss. Dividend income on the investments in equity instruments are recognized as other
income in the Statement of Profit and Loss.

In case of equity instruments irrevocably designated at FVOCI, gains / losses including
relating to foreign exchange, are recognized through other comprehensive income. Further,
cumulative gainsor losses previously recognized in other comprehensive income remafn

permanently in equity and are not subsequently transferred to profit or loss on
derecognition.

Financial assets measured at FYTPL

The financial assets are classified as FVTPL if these de not meet the criteria for classifying
at amortized cost or FVOCI. The Company makes such election on an instrument-by-
fnstrument basis.Such financial assets are subsequently measured at fair value at each
reporting date. In case of financial assets measured at FVTPL, changes in fair value are
recognized fn profit or loss.
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De-recognition of financial assets

A financial asset (or, where applicable, a part of a financial asset or part of a Company of
similarfinancial assets) is primarily derecognized (i.e. removed from the Company’s balance
sheet) when:

. The rights to receive cash flows from the asset have expired; or

. The Company has transferred its rights to receive cash flows from the asset or has
assumed anobligation to pay the received cash flows in full without material delay to a third
party undera ‘pass-through’ arrangement; and either (1) the Company has transferred
substantially all the risks and rewards of the asset, or (2) the Company has neither
transferred nor retained substantially all the risks and rewards of the asset, but has
transferred control of the asset.

Financial liabilities Subsequent measurement

Subsequent to recognition, all non-derivative financial liabilities are measured at
amortizad costusing the effective interest method.

De-recognition of financial liabilities

A financial liability is de-recognized when the obligation under the liability is discharged o
cancelled or expires. When an existing financial liability is replaced by another from the same
lenderon substantially different terms or the terms of an existing lability are substantially
modified, such an exchange or modification is treated as the de-recognition of the original
liability and the recognition of a new liability. The difference in the respective carrying
amounts is recognized in thestatement of profit or loss.

A financial liability is derecognized when the obligation under the liability is discharged or
cancelled or expires,

Offsetting

Financial assets and financial liabilities are offset, and the net amount presented in the
balance sheet when, and only when, the Company currently has a legally enforceable right
to set off the amounts and it intends either to settle them on a net basis or to realize the
asset and settle the liability simultaneously.

Fair Value

The Company measures financial instruments at fair value in accordance with the
accounting pelicies mentioned above. Fair value is the price that would be received to sell
an asset or paid totransfer a liability in an orderly transaction between market participants
at the measurement date.The fair value measurement is based on the presumption that the
transaction to sell the asset or transfer the liability takes place either:



211

Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of

<)

financial statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

. fn the principal market for the asset or ability

. In absence of principal market, in the most advantageous market for the asset or
Hability

All assets and liabilities for which fair value {s measured or disclosed in the financial
statements arecategorized within the fair value hierarchy that categorizes into three levels,
described as follows, the inputs to valuation techniques used to measure value.

The fair value hierarchy gives the highest priority to quoted prices in active markets for
identicalassets or liabilities {Level 1 inputs) and the lowest priority to unobservable inputs
(Level 3 inputs).

. Level 1 — quoted (unadjusted) market prices in active markets for identical assets or
liabilities

’ Level 2 —inputs other than quoted prices included within Level 1 that are observable
for the asset or liability, either directly or indirectly

Level 3 — inputs that are unobservable for the asset or liability
Property, plant and equipment
Recognition and measurement

ftems of property, plant and equipment are measured at cost, less accumulated
depreciation and accumulated impairment losses, if any.

Cost of an item of property, plant and equipment comprises its purchase price,
including import duties and non-refundable purchase taxes, after deducting trade
discounts and rebates, any directly attributable cost of bringing the item to its working
condition for its intended use and estimated costsof dismantling and removing the ftem and
restoring the site on which it is located.

If significant parts of an item of property, plant and equipment have different useful lives,
then they are accounted for as separate items (major components) of property, plant and
equipment.

Any gain or loss on retirement from active use or disposal of an item of property, plant
and equipment is recognized in statement of profit and loss.

All other repair and maintenance costs are recognised in the Statement of Profit and Loss
as incurred.

Subsequent expenditure
All items of property, plant and equipment are stated at historical cost less depreciation.
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Historical costincludes expenditure that is directly attributable to the acquisition of the
items. Subsequent costs areincluded in the asset’s carrying amount or recognized as a
separate asset, as appropriate, only when it isprobable that future economic benefits
associated with the item will flow to the Company and the costof the item can be measured
reliably. The carrying amount of any component accounted for as separate asset is
derecognized when roplaced.

De-recognition

An ftem of property, plant and equipment or any significant part initially recognised of
such item of property plant and equipment is derecognised upon disposal or when no future
economic benefits are expected from its use or disposal. Any gain or loss arising on de-
recognition of the asset {calculated as the difference between the net disposal proceeds
and the carrying amount of the asset) s included in the income statement when the asset
is derecognised.

Depreciation method and estimated useful lives

Depreciation is calculated on cost of items of property, plant and equipment less their
estimated residualvalues over their ostimated useful lives using the straight-line method
and is generally recognized in the statement of profit and loss.

Depreciation on fixed assets is provided as per the guidance set out in the schedule il to the
CompaniesAct, 2013. Depreciation is charged on straight-line method based on estimated
useful life of the asset after considering residual value as set out in schedule Il to the
Companies Act, 2013. Depreciation on additions (disposals) is provided on a pro-rata basis
i.e., from {(up to) the dato on which asset is ready foruse (disposed of).

Useful life of depreciable assets

S.No. Asset class Useful life of asset
1 Buildings 3-60years
2 Plant and equipment 8 - 30 years
3 Computers 3 -6vyears
4 Furniture & fixtures 3-10years
5 Leasehold improvements 5- 10 years

The Management believes that the useful lives as given above represents the period over
which the assets are likely to be used. Depreciation method, useful lives and residual values
are reviewed at eachfinancial year-end and adjusted if appropriate.

Employee benefits

Short-term employee benefit
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Short-term employee benefit includes salaries/short-term cash bonus and such obligations
are measured atan undmscounted amount and are expensed as the related service is provided.
Aliabilityis under short-term cash bonus, if the Company has a present legal or constructive
obligation to paythis amount as a result of past service provided by the employee, and the
amount of obligation can be estimated reliably. These costs are recognized as an expense
in the statement Of profit andLoss at the undiscounted amount expected to pe paid over
the period of services rendered by theemployees to the Company-

\ Long-term employee penefits
a) Defined contribution plan

pefined contribution plan is @ post-employment penefit plan under which an entity pays
fixed contributions into 2 separaté entity and will have no legal or constructive obligation
topay further amounts. The Company makes monthly contributions to statutory provident
fund (Government administered provident fund scheme) in accordance with Employees
provident Fund and Miscellaneous provisions Act, 1952 which is a defined contribution ptan.
Obligationsfor contributions tO defined contribution plans areé recognized as an employee
penefit expensein statement of profit Or loss in the period(s) during which the related
services are rendered pyemployees.

b) pefined penefit plan

pefined penefit plan isa post-employment penefit plan other than 2 defined contribution
plan. Gratuity is a post- employment benefit and is in the nature of a defined penefit plan.

The Company's \iability is determined on the basis of an actuarial valuation using the
projectedumt credit method as at the Balance sheet date. The present value of the defined
penefit obligation is determined bY discounting the estimated future cash outflows using
discount rate with reference to the market yield on government bonds at the end of

reporting period.The Gratuity plan of the Company is un-funded.
pefined penefit costs are categorised as follows:

) The current service cost of the defined penefit plan, recognised N the Statement of Profit
and Loss in employee penefits €xpense, reflects the increase N the defined benefit
obligation resulting from employee service in the current period, penefit changes,

curtailments and settlements. past service costs, which comprise plan amendments and
curtailments, as well as gains of losses on the settlement of benefits are recognised
immediately in the Statement of Profit and Loss when they occur.

#) The net interest cost is calculated by applying the discount rate to the net palance of the
defined penefit obligation. This cost is included in finance cost in the Statement of Profitand
LosS.

ifi) Re-measurements, comprising of actuarial gains and losses, the effect of the asset ceiling,
excluding amounts included in net interest on the net defined benefit liability, are

| X\d /O e

N
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recognised immediately in the balance sheet with a corresponding debit or credit toretained
eamings through OCI in the period in which they occur. Re-measurements are not
reclassified to the Statement of Profit and Loss in subsequent periods.

For discontinued operations, in view of closure of its operations in earlier years, the
Company’s net obligation in respect of defined benefit plans had been considered as
current liability and has been calculated on actual basis as per the provisions of Payment
of Gratuity Act, 1972. The same was dischargedduring the previous year.

E) Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an
asset that necessarily takes a substantial period of time to get ready for its intended use or
sale are capitalised as part of the cost of the asset. All other borrowing costs are expensed
in the peried in which they occur. Borrowing costs consist of interest and other costs that
an entity incurs in connection with the borrowing of funds. Borrowing cost also includes
exchange differences to the extent regarded as an adjustment to the borrowing costs.

F} Leases

For any new contracts enterod into on or after 01-April-2019, the Company considers whether
a contractis, or contains a lease. A lease is defined as ‘a contract, or part of a contract,
that conveys the right touse an asset (the underlying asset) for a peried of time in exchange
for consideration’. Identification of a lease requires significant judgment. The Company uses
significant judgement in assessing the lease term (including anticipated renewals) and the
applicable discount rate.

The Company recognizes right of use assets, measured at an amount equal to lease liability
(adjusted for related prepayments/ accruals) and discounts lease payments using the
incremental borrowing ratefor measuring the lease liability.

The Company depreciates the right of use assets on a straight-line basis from the lease
commencementdate to the earlier of the end of the useful life of the right-of-use asset or
the end of the lease term. TheCompany also assesses the right-of-use asset for impairment
when such indicators exist.

Lease payments included in the measurement of the lease liability are made up of fixed
payments (including in substance fixed), varfable payments based on an index or rate,
amounts expected to bo payable under a residual value guarantee and payments arising
from options reasonably certain to be exercised.

Subsequent to initial measurement, the liability will be reduced for payments made and
increasedfor interest. It is remeasurod to reflect any reassessment or modification, or if
there are changes in in-substance fixed payments.

When the lease liability is remeasured, the corresponding adjustment is reflected in the
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right-of-use asset, or profit and loss if the right-of-use asset is already reduced to zero,
Short-term leases and leases of low-value assets

The Company has elected to account for short-term leases and leases of low-value assets
using the practical expedients. Instead of recognising a right-of-use asset and lease liability,
the payments in relation to these are recognized as an expense in Statement of profit and
loss on a straight-line basis over the lease term.

Revenue Recognition
Trading in financial instruments

Revenue from trading, primarily consists of trading in marketable financial instruments
earned by the Company. Net Trading income represents trading gain net of losses. The
profit or loss arising from all transactions entered into on account and risk of the Company
are recorded on completion of trade date. The revenue is recorded at the gross value after
net trading revenue.

Market Value for exchange traded derivatives, principally, futures and options, are based
on quoted market prices. The gains or losses on derivatives used for trading purposes are
included in revenue from trading. Purchase & Sales of derivatives financial instruments are
recorded on trade date. The transactions are recorded on a net basis.

As per Ind AS 109 Financial Instruments, in respect of options contracts open as on the
reporting date, the net premium paid or received is carried forward to the balance sheet as
financial assets or financialliabilities. The unrealized gain or loss measured on fair valuation
is shown as financial assets or financialliabilities.

Consulting and advisory Income

Advisory income or service income is accounted for on an accrual basis in accordance with
the terms ofthe respective agreements entered into hetween the Company and the counter

party.

Interest income

Revenue is recognized on accrual basis using effective interest rate method.
Dividend income

Dividend on equity shares, preference shares and on mutual fund units is recognized as
income whenthe right to receive the dividend is established as at the reporting date.
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Income tax

Income tax comprises current and deferred tax incurrod by the Company. It is recognised
in statementof profit or loss except to the extent that it relates to items recognised directly
in equity or OCI, in whichcase the tax effect is recognised in equity or OCL.

Current tax

Current tax comprises the expected tax payable or receivable on the taxable income
or loss forthe period, using tax rates enacted by the reporting period and any adjustment
to the tax payable or receivable in respect of previous years. The amount of current tax
reflects the best estimate of the taxamount expected to be paid or received after
considering the uncertainty, if any, related to incometaxes.

Current tax assets and current tax liabilities are off set when there is a legally enforceable
right to set off the recognized amounts and there is an intention to settle the asset and the
liability on a netbasis, The amount of current tax reflects the best estimate of the tax
amount expected to be paid orreceived after considering the uncertainty, if any, related to
income taxes.

Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts
of assetsand liabilities for financial reporting purposes and the corresponding amounts
used for taxationpurposes. Deferred tax is also recognised in respect of carried forward
tax losses and tax credits. Deferred tax is recognised for;

-deferred tax assets are recognised to the extent that it is probable that future taxable
profits will heavailable against which they can be used. The existence of unused tax losses
is strong evidence thatfuture taxable profit may not be available. Therefore, in case of a
history of recent losses, the Company recognises a deferred tax asset only to the extent that
it has sufficlent taxable temporary differences or there is convincing other evidence that
sufficient taxable profit will be available against which suchdeferred tax asset can be
realised. Deferred tax assets - unrecognised or recognised, are reviewed ateach reporting
date and are recognised/ reduced to the extent that it is probable/ no longer probable
respectively that the related tax benefit will be realised.

Deferred tax is measured at the tax rates thet are expected to apply to the period when
the asset isrealised or the liability is settled, based an the laws that have been enacted or
substantively enactedby the reporting date.

Minimum Alternative Tax (‘MAT’) credit is recognized as deferred tax asset only when and
to the extent there is convincing evidence that the Company will pay normal income tax
during the specifiedperiod. Such asset is reviewed at each Balance Sheet date and the
carrying amount of the MAT creditasset is written down to the extent there is no longer a
convincing evidence to the effect that the Company will pay normal income tax during the
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specified period.

Current and deferred tax is recognised in the statement of profit and loss, except to the
extent that it relates to items recognised in other comprehensive income or directly in

equity and in this case, thetax is also recognised in other comprehensive income or directly
in equity, respectively.

The measurement of deferred tax reflects the tax consequences that would follow from
the manner in which the Company expects, at the reporting date, to recover or settle the
carrying amount of itsassets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset

current taxliabilities and assets, and they relate to income taxes levied by the same tax
authority on the same taxable entity, or on different tax entities, but they intend to settle
current tax liabilities and assets ona net basis, or their tax assets and liabilities will be
realised simultaneously,

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call with financial
institutions, othershort-term, highly liquid investments with original maturities of three
months or less that are readily convertible to known amounts of cash and which are subject
to an insignificant risk of changes in value, and bank overdrafts. Bank overdrafts are shown
within borrowings in current liabilities in the balance sheet.

Earnings per share

The basic earning/loss per share is computed by dividing the net profit/(loss) before other
comprehensive income attributable to owners of the Company for the period by the
weighted average number of equityshares outstanding during reporting period.

The number of shares used in computing diluted earnings/(loss) per share comprises
the weightedaverage shares considered for deriving basic earnings/(loss) per share and
also the weighted average number of equity shares which could have been issued on the
conversion of all dilutive potentfal equityshares.

While computing basic and diluted earnings/loss per share the Company takes into account
issue of ordinary shares during the period which can be in the form ef fresh issue at fail
value, honus issue withoutany consideration, stock split, issue of shares to the existing
holders in lieu of dividends, right issueto the existing holders of ordinary shares at a
price which is equal to or less than the fair value andso on. Accordingly, restated
comparative figures of earning/loss per share is presented in the financialstatements.
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Provisions and contingent liabilities

Provisions are recognized only when there is a present obligation (logal or constructive),
as a resultof past events and when a reliable estimate of the amount of obligation can be
made at the reporting date. Provisions are determined based on management estimates
required to settle the obligation at the balance sheet date, supplemented by experience ef
similar transactions. These estimates are reviewedat each reporting date and adjusted to

reflect the current best estimates. Provisions are discounted totheir present values, where
the time value of money is material. Contingent liability is disclosed for:

Possible obligations which will be confirmed only by future events not wholly within the
control of the Company or

Present obligations arising from past events where it is not probable that an outflow of
resources willbe required to settle the obligation or a reliable estimate of the amount of
the obligation cannot be made.

Contingent assets are neither recognized nor disclosed except when realisation of fncome
is virtually certain, related asset is disclosed.

Impairment
Impairment of non-financial assets

At each reporting date, the Company assesses whether there is any indication based on
internal/externalfactors, that an asset may be impaired. If any such indication exists, the
recoverable amount of the assetor the cash generating unit is estimated. If such recoverable
amount of the asset or cash generating unit to which the asset belongs is loss than its
carrying amount. The carrying amount is reduced toits recoverable amount and the
reduction is treated as an impairment loss and is recognized in the statement of profit and
loss. If, at the reporting date, there is an indication that a previously assessedimpairment
loss no longer exists, the recoverable amount is re-assessed and the asset is reflected at the
recoverable amount. Impairment losses previously recognized are accordingly reversed in
the statementof profit and loss.

impairment of financial assets

In accordance with Ind AS 109, the Company applies expected credit loss (ECL) model for
measurementand recognition of impairment loss for financial assets.

ECL is the weighted-average of difference between all contractual cash flows that are due
te the Company ih accordance with the contrect and all the cash flows that the Company
expects to receive, discounted at the original effective interest rate, with the respective
risks of default occurring as the weights. When estimating the cash flows, theCompany fs
required to consider:
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All contractual terms of the financial assets (including prepayment and extension) over the
expected lifeof the assets; and;

Cash flows from the sale of collateral held or other credit enhancements that are integral
to the contractual terms,

Other financial assets

In respect of its other financial assets, the Company assesses if the credit risk on those
financial assets has increased significantly since initial recognition. If the credit risk has not
increased significantly sinceinitial recognition, the Company measures tho loss allowance at
an amount equal to 12-month expectedcredit losses, else at an amount equal to the lifetime
expected credit losses.

Operating Segment

Operating segments are reported in a manner consistent with the internal reporting
provided to the Chief Operating Decision Maker (‘CODM’) of the Company. The CODM is
responsible for allocating resources and assessing performance of the operating segment of
the company.

In accordance with IND AS-108, prior to 10-Feb-2021 the Company had only one business
segment i.e., business of trading in metals. However, due to unfavorable business
environment and to safeguard against losses the Management did not engage into trading
in metals during financial years ended 31-March-2020 and 31-Mar-2021, Further, w.e.f. 01-
April-2021, the Company has discontinued the business of trading in metals.

The new Management has engaged in the business of trading in financial instruments w.e.f
10-Feb-2021. Accordingly, revenue from operations for the year ended 31-March-2023
represents revenue from trading in financial instruments.

Dividends

Being appropriately authorized and no longer at the discretion of the entity, provision is
made for the amount of any dividend declared, on or before the end of the reporting peried
but not distributod at the end of the reporting period.

Final Dividend is recorded as liability on the date of approval by shareholders in their
General Meeting. Interim Dividend is declared as liability on the date of declaration by Board
of Directors.

Events after Reporting Date

Where events occurring after the Balance Sheet date provide evidence of conditions that
existed atthe end of the reporting period, the impact of such events is adjusted within the
financial statements.Otherwise, events after the Balance Sheet date of material size or
nature are only disclosed.
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3 Property, plant and equipment

Year ended 31-March-2023

Tangible assets {Amount in )

Computers &  Furniture & Leasehold Car Total
Paripherals Fixtures {mprovemonts
Gross carrying amount
As at 04-Aprit-2022 93.15 17.39 7.90 118.44
Additions 62.37 1.86 15,34 #1.57
Disposals
Ag at 31-March-2023 155.52 21.26 7.90 15.34 200.02
Accumulated depreciation
As at 01-April-2022 3.84 0.14 0.37 4,35
Depreciation charge 19.14 2.1 0.75 0.3 22.40
Disposals
As at 31-March-2023 2298 2.25 112 0.39 26.75
As at 19.00 6 1.26
at 31 89.31 17 53 114,09

Year ended 31-March-2022

Tangible assets {Amount in %)

Computers & Furniture & Leasehold
P:r.II::horals Fixtures Car Total
amount

As at 01-April-2021
Opening gross carrying amount
Additions 93,15 17.39 7.90 118,44
Disposals
As at 31-March-2022 93,15 17 50 118.44
Accumutated depreciation
As at 01-April-2021
Depreciation charge 3.84 0,14 0.37 4,35
Disposals
As at 31-March-2022 3.84 0.14 0.37 4,35
Net carrylng amount
As at 31-March-2022 89.31 17.2% 7.53 114.09

As at 31-March-2021
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AS At
31-March-2023

NON-CURRENT ASSETS
Financlal assets
(a) Tnvestments at fair value through other comprahensive income*
Quoted equity shares
Easy Trip Planners Limited 549.40
[12,65,031 {Previous year 9,00,000) equity shares of Rs, 1 each/- {Previous year Rs, 2 each/-}
fully paid up]

549.40
Aggregate value of quoted Investments 549.40

* The Company makes an irravocable election at nitiat recognition for particular inv
through profit or loss to present subsequent changes in fafr value 1n other comprehen e,

(i) Refer note 30 - Financial risk management for information about credit risk and market risk of ather financial assets.
(W) ‘The carrying amounts of financial assets are considered to be a reasonable approximation of their fair values.

Income tax assets
Income tax deposited [against matter under appeal] 19,13
18.13
Deferred tax assets*
arising on account of:
- Minimum alternate tax credit entitlement 56.07
- Revaluation lass (FYTPL) $0.03
- Revaluation loss (FYTOCI) 53.14
- Depreciation on property, plant and equipment
- Unabsorbed business losses and unabsorbed depreciation 240,38
- Employee benefit plan (Gratuity) 3.45
403.07
Deferred tax Habilities
arising on account of
- Depreciation on property, plant and equipment 1
{1110
Total 391.97
* Refer note 24
Movement in deferred tax assets during the Opening balance Utilisation of Recognised during the
year ended 31-March-2023 as at MAT credit year through profit
1-April-2022 and loss
Minimum altemate tax credit entitlement 56,15 0.0
- Depreciation on property, plant and equipment 9.14 %.14
- Employee benefit plan (Gratuity) 1.58 1.87
- Revaluation loss {(FYTPL) 50,03
- Revaluation loss (FYTOC)) 53.14
- Unabsorbed business losses and unabsorbed depreciation 240.38
66.87 9.22 345.42
Movement in deferred tax Hability during the Opening balance Utilisation of Recognised during the
year ended 311-March-2023 as at MAT credit year through profit
Depreciation on property, and equipment 11.10
11.10

As at
31-March-2022

L4

3,067.20

3.067.20

3,067.20

n equity instruments that would otherwise be measured at fair value

19,13
19.13

56,15

9.14

1.57
66.87

66.87

Closing balance
asat
31-March-2023

56.07

3.45
50,03
53.14

240.38
403.07

Closing balance
as at

11.10
11.10

The Company has unused minimum alternate tax credit amounting to Rs, 56.07 lakh as on 31-March-2023 {previous year: Rs. 56,15 lakh). Such tax credit have been

recognised on the basts that recovery 1s prebable in foresseable future.

Assessment which MAT

3
56

31-March-2022
56.15

There are unused minimum alternate tax credits as mentioned below which have not been recognized as an asset in the books of account on a prudent basis

to MAT credit
819

date
2033

-March-
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Summary of significant accounting policies and other explanatory information forming part of the financial statements for the year

ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

CURRENT ASSETS
Financlal assets
nvestments
THsasirad at fair value throueh orofit and loss iIFVTPIY otherwise statedl
in
Particulars Face vatue As at As at As at As at
31-March-2023 a 2023 31-March
L 4 Number L4 T
in equity shares (quoted) of
Petroleum Limited 5.00 10,000 4,54
Hemisphere Properties (1) Limited 10.00 3,000 3.43
Russel Limited 5.00 10,00,000 228.00
| Hotels Limited 1.00 62 0.04
Day Enterprises Limited 10,00 60,000 17.15
0 C M Limited 10,00 9,32 6.54
Droneacharya Aerial Innovations Limited 10.00 10,000 12.26
Indiabulls Enterprises Limited 2.00 1,50,000 12.08
Power Systems Limited 1.00 90,000 3238
Woods Limited 10,00 1,894 0.58
ejnaksh Healthcare Limited 5.00 13,221 20,500 2.1 34.54
p Clothing Limited 2.00 3,26,8% 131.36
Green Power Company Limited 10,00 50,000 4,54
3 infotech Limited 10.00 10,000 .75
ani Green Energy Limited 10.00 5,000 44.09
Industries Limited 1.00 1,00,000 11.59
Housing & Constructions 10.00 3,50,000 1.38
India Limited 10.00 5 0.02
tcom Group Limited 2.00 50,000 7.32
Ohani Services Limited 2.00 10,000 2.86
Euro Panel Products Limited 10.00 10,000 10.75
Future Consumer Limited 6.00 $1,00,000 25,50
GTL Infrastructure Limited 10.00 25,00,000 17.75
GTL Limited 10.00 9,00,000 44,10
Hazoor Multi Projects Limited - Rights fssue 51,500 11.65
Hazoor Mult! Projects Limited 10.00 1,03,000 189.11
Hi-Tech Pipes Limited. 1.00 62,400 50.14
Intellivate Capital Ventures Limited 1.00 89 0.01
Lioyds Steel Industries 1.00 25,000 4.49
Sumi Systems 1.00 10,000 &7
Patron Exim Limited 10.00 40,000 3.03
PC Jeweller Limited 10.00 10,17,000 271.74
Rail Vikas Nigam Limited 10.00 10,000 6.86
Rattanindfa Power Limited 10,00 5,00,000 14.75
Infrastructure Project Limited 10.00 1,70,000 5.13
isuzu Limited 10.00 6,134 45.21
indfan Bank Limited 1.00 50,000 7.3
.S. Organics Limited 10.00 3,250 1.19
bex Limited 5.00 10,000 2,84
Tata Teleservices {Maharashtra) Limited 10.00 10,000 5.95
Trident Limited 1.00 10,000 .79
Tulsyan NEC Limited 10.00 6,000 3.43
Visagar Polytex Limfted 1.00 1,97,746 1.50
Vodafone Idea Limited 10.00 |
W5 Industries india Limited 10.00 3,020 1,01
Infotechnics Limited 1.00 2
IRB infrastructure Developers Limited 1.00 8,50,000 213,52
Investments at fair value through profit and loss 51.88 270.55
in share warrants of {un-quoted) (refer note Iil)
industries Limited {partly paid up} 20,000 15.00
8 270.55
Aggregate value of un-quoted Investments 15.00
val investments 1.68

{i} Refer note 30 - Financial risk management for information about credit risk and matket risk of other financial assats,
{ii) The carrying amounts of financial assets are considarad te be a reasonable approximation of their fair values.

{1} represents investments in fully convertible share warrants which are convertible into squity

Company has a capital commitment of Rs. 225 per share warrant aggregating to Rs. 45.00 lakh,

* held for trading
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[Formerty Hindustan Everest Tools Limited)

Summary of significant accounting policies and other explanatory information forming part of the financial statements for the year

)

i)

v

ended 31-March-2023
[All amounts are fn rupaes lakh, except share data and earnings per share]

As at As at
31-March 2023 31-March 2022
L4 L4
Cash and cash equivalent
Balances with banks
- #n current accounts 287.59 137,59
deposits with maturity of less than 3 months 0.32 13.83
Cash on hand 1.43 5.45
289.34 156.88

Cash at banks earns interest at floating rates based on daily bank deposit rates. Short-term deposits are made for varying periods of between one day and three
months, depending on the immediate cash requirements of the graup, and eam interest at the respective short-term deposit rates.

{i) Refer note 30 - Financial risk management for information about credit risk and market risk of other financial assets,
{ii)The carrying amounts of financial assets are considered to be » reasonable approximation of thelr fair values.

Bank balance other than cash and cash equivalents
- Deposits with maturity for more than 3 months but less than 12 months® 30.52 29.86
30.52 20.86

* The ameunt was pledged against bank guarantees issued by HDFC Bank Limited in favor of Haryana VAT department {refer note 26). However, the assessments
under VAT have been closed. As at 31-March-2023, the Company Is In the process of encashing these Fixed Deposits (FD).

(1) Refer note 30 - Financial risk management for infornmation about credit risk and market risk of other financial assets,
{{)The carrying amounts of financial assets are considered to be a reasonable approximation of thelr fair values.

As at As at
31-March-2023 31-March-2022
¥ L4
Loans
Unsecured, considered good
- To related party {Refer note 28) 564.00
564.00

The Company has given unsecured loan to its Holding entity {refer note 28) at an interest rate of 10% and the loan is repayable in full by the barrower with in 15
days from the end of last day of 11 calendar months from dishursement. There borrower can pre-pay principal and/or Interest witbout any charges or penalties,
The borrower has utilised the loans for fts principal business activities only.

(i) Refer note 30 - Financial risk management for infarmation about credit risk and market risk of ather financial assets.
(iThe carrying amounts of financial assets are considered to be a reasonable approximation of their fair values.

As at As at
31-March-2023 31-March-2022
[

Other financial assets
At amortised cost
{Unsecured, considered good unless atherwise stated)
Stamp duty refund recefvable 24,52 31.85
Balance with brokers

- related party {refer note 28} 76.91

- clearing agent 2,187.93 552.14
Deposit with

- Broker 1,500.00

- Others 2.00
Other recoverables from related party (refer note 28) 0.85
Accrued interest on deposits 11,50 012

31.803.73 584.11

(i) Refer note 30 - Financial risk management for information about credit risk and market risk of other financial assets
(ii)The carrying amounts of financlal assets are considered to he a reasonable approximation of their fair values,
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[Formerly Hindustan Everest Tools Limited]

ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share}

As at
31-March-2023
]
Other current assets
(Unsecured, considered good unless otherwise stated)
Advances other than capital advances:
- Prepaid expenses
~ Other recoverable 0.45
0.45

Equity share capital
Authorised share capital
1,15,00,000 (Previous year 1,15,00,000) Equity Share of Rs, 2/- each fully paid up, 230,00
20,000 {Previous Year 20,000) Redeemable Cumutative Preference Shares of Rs. 100/- each 20.00

250.00
Issued, subscribed and paid up capital
80,326,000 (Previous year 80,36,000} Equity Share of Rs. 2/- each fully pafd up. 160.72

160.72
(1) Movement fn equity share capital Number

of shares

As at 01-April-2022 80,26,000
Add: Issued during the year
As at 31-March-2023 80,36.000
As at O1-April-2021 16,07,200
Add: {ssued during the year -
Adjustment : Sub division of equity shares
As at 31-March-2022 80,36.000

Thete ate no securities wivich are convertible into equity shares.

{11y Terms/Rights attached to equity shares
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As at
31-March-2022

7.58

7.58

230.00
20.00
250.00

160,72
160.72

Equity share capital
{par value)

T
803.60
803.60

160.72

803.60

The Company has one class of equity shares having a par value of Rs.2 each [previous year Rs.2]. Each holder of squity shares is entitled to one vote per share. The
dividend, if any, proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting, except in case of Interim

dividend.

in the event of liquidation of the Company, the equity shareholders are eligible to receive the remaining assats of the Company after distribution of all prefarentiat

amounts. The distribution wilt be in proportion to the number of equity shares held by the shareholders.

The shatehelders have all other rights as available to equity shareholders as per provisions of the Companies Act, 2013 read together with the Memorandum and

Articles of Association of the Company, as applicable,

(iif) Details of shareholders holding more than 5% equity shares {n the Company

Algaquant Financials LLP [Entity holding AIPL]*
Algoquant Investments Private Limited {AIPL)
|Formesly Mandelia investments Private Limited] ("AIPL” or the “holding Company™)

(As per the records of the Company, including register of members)

Algoquant Financials LLP [Entity holding AIPL]*
Algoquant Investments Private Limited
[Formerly Mandelfa Investments Private Limited] {"AIPL" or the "holding Company™)

{As per the records of the Company, inciuding register of members)

As at,
31-March-2023
Number of % holding
shares
10,08,100 12.54%
41,72,350 51.92%
As at
31-March-2022
Number of % holding
shares
10,04,045 12,49%
41,72,350 51.92%



225

Algoquant Fintech Limited
[Formerly Hindusten Everest Tools Limited]

Summary of significant accounting policies and other explanatory information forming part of the financlal statements for the year

ended 31-March-2023

[Ail amounts are in rupees lakh, except share data and earnings per share]

{iv) Detalis of equity shares held by promoter

As at 31-March-2023
. No, Promoter's Name No, of Shares at  Change during the No. of shares % of total shares % change during the
beginning of the year at the end of the year
year year
1 Algoquant LLP 10,04,045 4,055.00 10,082,100 12,54% 0.4%
Algoquant Investments Private Limitad 41,72,350 41,72,350 51.92%
[Formerly Mandelia investments Private Limited]
3 Dhruv Gupta 54,500 54,500 0.68%
4 Devansh Gupta 61,125 61,125 0.76%
As at 31-March-2022
S. No. Promoter’s Name No, of Shares at  Change during the Mo, of shares % of total shares % change during the
beginning of the year at the end of the yer
year yeur
1 Financials 10,04,045
2 Algoguant Investments Private Limited 41,72,350 41,72,350 51.92%
[Formerly Mandelia Investments Private Limited]
3 Dhnuv Gupta 54,500 54,500 0.68%
4  Devansh Gupta 61,125 61,125 0.76%

(v1) The Company has not issued/allotted any class of shares as fully pald up pursuant to contract(s) without payment being received in cash or by way of bonws
shares during the period of five year immediatety preceding the raporting date, Further, no shares of any class were bought back during the period of five year

Immediately preceding the reporting date, Further, no shares have been resarved to be fssued against stock options.

10 Other equity As at As at
31-March-2023 31-March-2022
L4 L4
(i) Reserves
Capftal reserve 7.52 7.52
Securities premium 73.28 73.28
Balance as at the end of the year 80.80 20.80
(i) Retainad earnings
Balance as at the beginning of the year 3,112.65 1,769.89
Add: Profit/{loss) for the year -341.89 342,89
Add: Other comprehensive income 416,43 999.86
Batance as at the end of the year 187.19 "
Total reserves and surplus

a) Capital Reserve: This Reserve represents the difference between value of the net assets transferred to the Company in the course of business combinations and the
consideration patd for such combinations.

b) Securities Premium Reserve: The security pramium is the amount paid by shareholder over and above the face value of equity share, Securlty premium can be
utilised as per the provisions of the Companfes Act, 2013.

<} Retained Earnings: Retained Earnings are the profits that the Company has eamed tilE date, less any transfers to general reserve, dividends or other distributions
paid to sharehelders. Retained samings is a free reserve available to the Company.

As at As at
31-March-2023 31-March-2022
[}
NON-CURRENT LIABILITIES
11 Long-term provisions
Provision for defined henefit obtigations {Gratulty)
- non-current portion (refer note 263 8.14 5.64
8.14 5.64
12 Deferred tax tiabilitles
arising on account of;
- fair valuation of financtal assets measurad at FYOC) 131.41
131.41
The Company offsets tax assets and liabilities If and only if it has a legally enforceable right to set off current tax abilities and the deferred

tax assets and deferred tax liabilities.
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17
m

(i)

ended 31-March-2023

{All amounts are In rupees lakh, except share data and eamnings per share]
CURRENT LIABILITIES
Financial liabilities

Borrowings
{Meatured at amortised cost)
Secured
Margin trade funding
- from HBFC 416.56
Unsecured
- from the holding company 130.00

- from NBFC 2,500.00 -

Terms and condition attached

ng factlity { F}

facilities fr stock-Brokers. The rate of Interest ranges between 10,005 - 12.00%. The facilities are secured by the pledge of

uired under cilities. The bortowing fachity s for a short-term and are repayable on damand, Margin requirement are as per
SEBT norms.,

(b)R facility

Matu « Revolving Loan facility- Loan amount of Rs. 2,500 lakh

Rate Interest @ 12%-16% per annum, charged on calendar monthly basts on dafly ocutstanding basis & payable within next calendar manth,
Securlty:-

1.sqmmmmofommwinmenamdmuwumummm.a party.
Z.MIummmeomepﬂtyomdbthvammhinmmm&FNMLLP,a party.

{c) From related parties

 the loan (and interest thereon) s unsecured and ropayable with in 15 days from the and of last day of 11 calendar months from disbursement, The loan
carries an Interest of 10% per snnum. The Company can pre-pay principal and/or interest without any charges or penalties.

Agat As at
3-March-202) ¥1-March-2022
L L

Trade payables {refer note 17)

- total outstanding dues to micro and small enterprises

- total putstanding dues to other than micro and small enterprises

Trade payables ageing schedule
Asat As at
31-March-2023 31-March-2022

Outstanding for following pariods from due date of paymaent
Less than 1 year More than 1 year  Less than 1 year Mora than 1 year
Undisputed dues - MSME .
Undisputed dues - Others 51.59 9 87 140.27
Disputed duet - MSME . .
Disputed dues - Others -
Unbilled dues

Thers are na ovardue amounts to Mcro, Small and Medium Enterprises as at 31-March-2023
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[All amounts are in rupees lakh, except share data and eamnings per share]

As at As ot
31-March-2023 3-March-2022
3 g
(it} Other financial Habilittes
Balance with brokers
- payable to related party (refer note 28) 354,89
Interest accrued and due
- to related parties (refer note 28) - 0.03
- to others 28.8700 -
Other payables - 8.45
Employee emoluments _47.0650 35.64
75.94 399.01
14  Other current Habilitles
Statutory dues {including interest thereon) 67.6% 21.23
67.69 21,2
15  Short-term provistons
Provision for defined benefit obligations (Gratuity)
- current portion (Refer note 26) 3.02 Doz
2,02 0.02
16  Current tax Habilities (net) o
Provision for income tax 143,20 87.47
143.20 87.47
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[Formerly Hindustan Everest Tools Limited]
Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh. except share data and earnings per share]

Revenue from operations
Trading in financial instruments
Loss on fair valuation of financial assets
Other operating income
Interest income
- on margin money

Other income

Interest income

- on fixed deposits [carried at amortized cost]

- on loan [carried at amortized cost]

Gain on sale of financial assets [measured at FVTPL]

Dividend received [on equity instruments measured at FVTPL]
Pravisions no longer required written-back

Miscellaneous income

Trading and other charges
Trade charges

Securities transaction tax
Software and strategy charges
Connectivity charges

Clearing charges to custodian
Depository charges

Employee benefits expense
Salaries, wages and bonus
Director remuneration

Gratuity expense {refer note 36)
Staff welfare

Finance cost
Interest

- on delayed payment of statutory dues
- borrowings

Depreciation
Depreciation on propetty, plant and equipment

Year ended
31-March-2023
E 4

1,439.79
(179.83)

24.21
1,284.17

37.18
22.73
217
0.15
24.56
0.05
86.84

240.37
127.20
420.56

3.66
0.33
792,12

851.52
64,54
6.75
5.37
928.18

9.22
149. 1
158.93

22.40
22.40

228

Year ended
31-March-2022
L 4

1,587.44
(3.14)

54.87
1,639.17

1.36

14.94
3.40
51.46

71.16

449.38
285.07
61.30
32.75
6.01
1.39
835.90

348.13
24,00
5.66
8.05
385 83

18.46
45.39
63.85

4.35
4.3%
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Summary of significant accounting policies and other explanatory information forming part of the
financial statements for the year ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

Other expenses
Rent
Annual listing fee
Power and fuel
Legal and professional fees
Bank charges
Rates and taxes
Advertisement charges
Issuers fee
Repairs and maintenance
- electrical
- building
Printing and stationery
Balances written-off
Auditors’ remuneration

- as statutory auditers

- as out of pocket expenses
Miscellaneous expenses

Tax expense

from continuing operations
Current ta
Current tax for the year

Deferred tax
Deferred tax for the year

Tax expense for previous year
- Income tax for previous year

Deferred tax on brought forward business foss and MAT credit

The Company, in line with the requirements of Ind AS 12 has reviewed the un-recognised deferred tax assets on brought
forward losses and MAT credits and has recognised deferred tax assets to the extent it is prudent.

Year ended Year ended
31-March-2023 31-March-2022
E 4 L 4

42.01 43.74
3.65 6.02

2.79 3.47

55.71 34.14
0.65 0.57

2.13 0.29

0.69 0.57

0.16 0.1

0.72 1.92

0.28 3.00

0.86 2.78

1.02

5.90 5.19

0.07

2.72 1.09
118.27 103.98
58.47

58.47
(355.80) {66.87)
(355.80) {66.87
1.00

1.00

{355.80) (7.40)
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[All amounts are in rupees lakh, except share data and earnings per share]

24.2 Effective tax reconciliation

25

Profit before tax
Tax rate
Tax on accounting profit
Tax impact of
a) permanent differences
b) items taxed at preferential rate
€) losses set-off against income taxed at preferential rate

d) brought forward losses on which DTA was not recognised earlier
e) change in rate of tax used for deferred tax recognition*

g) utilisation of unrecognised MAT credit
h) Other miscellaneous differences
Expected tax after adiustments
*Items expected to be taxed at LTCG were taxed as STCG

As per statement of profit and loss

Tax/(credit) charged to profit and loss
- Current tax
- Deferred tax [including MAT credit entitlement)
- Tax expense for earlier years'

Earnings per equity share

from continuing operations

{Loss)/profit before OC| attributable to equity shareholders'
Number of equity shares outstanding at the end of the year’

Weighted average number of equity shares outstanding during the year’

Basic and diluted eaming per share (in %)

from discontinued operations
Profit/(toss) before OC) attributable to equity shareholders’
Number of equity shares outstanding at the end of the year’

Weighted average number of equity shares outstanding during the year”

Basic and diluted eaming per share (in %)

from continuing and discontinued operations (basic and diluted)

Year ended
31-March-2023
L4

(648.30)
27.82%
{180.52)

2.56
79.89
49.66

{240.38)
75.64

(106.12)
(36.54)
(355.80)

(355.80)

{355.80)

(293.08)
80,36,000
80,36,000

(3.65)

(48.79)
80,36,000
80,36,000

(1.67)

(5.32)
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Year ended
31-March-2022
E {

335.49
27.82%
93.3343

-12.9135
-4,1840
-15.2600
-69.3728
1.0015

(7.39)

58.47
(66.87)
1.00
(7.40)

323.81
80,36,000
80,36,000

4,03

19.08
80,36,000
80,36,000

0.24

4.27
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26
1)

i)

for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Discontinued operations
Discontinued operations

The Company had ciosed the only manufacturing facility in the year 2017, Results of the manufacturing operations that were discontinued
are disclosed as discontinued cperations. Further, during the quarter ended 31-Dec-2018, the Company had substantially completed the
settlement of liabilities and realisation of assets, pertaining to its discontinued operations. The adiustments in the current period pertain to
changes in the settlement of those liabilities.

Financial position and financial performance
The financial position presented for the year ended 31-March-2023

As at As at
31-March-2023 31-March-2022
L L
(A} Current assets pertaining to discontinued operations
- Financial assets
(Unsecured, considered good unless otherwise stated )
Deposit with Government Department 9.48 9.43
Deposit with others 0.17 0.17
= Deferred tax assets
On account of gratuity 85.46
Total current assets pertaining to discontinued operations 95.11 9.65
{(B) Current liabiiities pertaining to discontinued operations
- Other current liabilities
- Statutory dues 15.00 15.00
15.00 15.00
= Provislons
Proviston for employee benefits:
- for gratuity {defived benefit obligation and interest therean}) [refer note #i{a)] 307.20 147.52
- for liability under Haryana VAT / CST [refer note iii(b}] 24,18
307.20 171.70
Total current liabilities pertaining to discontinued operatfons 322.20 186.70
Contingent Habilities:

()
(a)

Provision for gratuity (defined benefit obligation)

The labour unfon had submitted a demand notice to the Management of the Company for revision of wages and other amenities. This notice
was under negotiation when without any prior notice, the workers staged a walk out on 22-May-2020 bringing the production and all aligned

activities to a complete standstill. All efforts by the management as well as the labour department tc find a resolution to the strike were
unsuccessful.

The Hon'ble Governot of Haryana issued orders declaring the strike to be illegal and directed the workers to join duty with in 3 deys of the
order and refer the dispute to the labeur court panipat. This too had no affect on the labour union and the workers resorted to unrest and
preduction shut down on 3 separate occasions causing heavy losses to the Company. The strike continued, forcing the management to ssue
notice of forfeiture of Gratuity and alt other dues include lien on service of all workers on payrolls.

The notice regarding the forfeiture of gratuity and other dues was challenged by some of the workers through Labour office, Sonipat where
the matter was dismissed in favour of the Company. Thereafter, the workers appealad before the Dy. Labour Commissioner, Rohtak where
DLC ruled the matter in favour of the workers f.e. against the Company. The learned DLC chose to pass this order without giving due
cansideration to the actual facts of the case and therefore, the Management then had no option but to approach the High Court, Chandigarh
vide writ petition no. 18716/2018 and the case was decided against the Company on 06-Mar-2020. Management has filed a revision petition
on a larger bench on 05-July-2020 and the petition has been admitted for hearing on merit 22-Mar-2022.

Pursuant to the judgement of the double bench of the Hon'ble High Court of Punjab and Haryana at Chandigarh relating to the gratuity claims
of certain employees, the Company has received additional claims during the year andad 31-March-2023 and subsequently. Consequently, the

Company has re-assessed the potential claims and recorded appropriate financial statements for the year ended 31-March
2023 on a prudent basis,
The Company is carrying a total provision of Rs.307.21 lakh {previous }in the Based on the opinion of

legal counsels, the management believes that the provision recordad for the



Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory
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-March-2023

| amounts are in rupees lakh, except share data and earnings share

(b) Provision for liabilitles under indirect taxes

The Campany had received orders from assessing officers of Haryana and Telangana VAT departments demanding tax as explained bolow:

CsT
De dar CST for Assessment Year 2014-15*
De der CST for Assessment Year 204 5-16*

profit & oss.

{c) Summary of profit and loss of discontinded operations

Income

- Other income
Expenses

- Finance cost

- Employee benefits expense
Profit/(loss) before income tax

Tax expense {deferred tax)
Loss after tax

Other comptehensive income for the year, net of tax
Total comprehensive income for the year

a) Income from discontinued operations
{) Other income
Provisions no longer required written-back

by Esxpenses from discontinued operations
i) Finance cost
nterest on gratuity

{i} Employee benefit expenses
Gratuity

As at
31-March-2023

T

Year ended
31-March-2023

24.18
{8.44)

150.000
134,26)

(48.

{48.

Year anded
31-March-2023

24.18

8.44
8.44

150.00
1 00
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information forming part of the financial statements

As at
31-March-2022

Kt
10.13

14.05
24,18

Year ended
31-March-2022

30.35
(11.27)

19.08

Year ended
31-March-2022

30.34

11.27
11.2i
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27 Detail of dues to micro and small enterprises defined under the MSMED Act 2006

Disclosure of ‘payable to vendors as defined under the “Micro, Small and Medium Enterprise Development Act, 2006” is based on the
information available with the Company regarding the status of registration of such vendors under the said Act, as per the intimation
received from them on requests made by the Company. There are no overdue Principal amounts/interest payable amounts for delayed
payments to such vendors at the Balance Sheet date. There are no delays in payment made to such suppliers during the year or for any
earlier years and accordingly, there is no interest paid or outstanding interest in this regard in respect of payments made during the year or
brought forward from previous years.
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28 Related party disclosures
a) Ultimate holding entity
Algoquant Financials LLP {w.e.f. 09-Feb-2021]

b) Hoiding Company
Algoquant Investments Private Limited
(Formerly known as Mandelia investments Private Limited)

c) Key Management Personnel
Dhruv Gupta (Director) [w.e.f. 09-Feb-2021)
Devansh Gupta (Director) [w.e.f. 09-Feb-2021]
Amit Gupta (Independent Director) {w.e.f. 09-Feb-2021)
Preeti Arora (Independent Director) (up to 10-Jan-2022)
Ayushi Jain (Company Secretary) [up to 08-Sept-2022]
Yogesh Gusain (Chief Financial Officer) [w.e.f. 30-June-2021]
Atul Kaushal (Company Secretary) [w.e.f. 09-Sep-2022]
Himanjal Jagdishchandra Brahmbhatt (independent Director) [w.e.f. 30-Jul-2022]
Gyaneshwar Sahai (Independent Director) [w.e.f. 30-Jul-2022]
Shubhangi Agarwal {Independent Director) [w.e.f. 30-Jul-2022]

d) Entities under control of Key management personnel
Dhruv Devansh Investment & Finance LLP {w.e.f. 09-Feb-2021]
Growth Securities Private Limited [w.e.f. 09-Feb-2021]
Algoquant LLP [w.e.f. 09-Feh-2021]
Ogha Research LLP {w.e.f. 09-Feb-2021]

@) Entities under control of relatives of Key management personnel
[where transaction has taken place during the vear]

Sigmaquant Technologies Private Limited [w.e.f. 09-Feb-2021]

Transactions with related parties during the year As at
31-March-2023
z
Remuneration
Devansh Gupta 60.00
Yogesh Gusain 7.80
Ayushi Jain 1.55
Atul Kaushal 3.37
72,72
Rent {excluding GST)
Algoguant Financials LLP 3.00
Dhruy Devansh investment & Finance LLP 30.00
33.00
Brokerage {excluding GST)
Growth Securities Private Limited 268.54
268.54
14.61
1.30
15.91

As at
31-March-2022

g

24.00
4.50
2.61

31.1

3.00
27.00
30.00

53.26
53.26

17.28
4.40
21.68
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Transactions with related parties during the year As at
31-March-2023

L 4

Reimbursement of electricity expenses
Algoquant Financials LLP 2.79
Dhruv Devansh Investment & Finance LLP

2.79
Advisory fees (excluding GST)
Algoquant Financials LLP
Software & technology consultancy services [Excluding GST)
Ogha Research LLP
Sigmaquant Technologies Private Limited
Hardware rent [Excluding GST]
Sigmaquant Technologles Private Limited
Director's sitting fee
Amit Gupta 1.25
Preeti Arora
Purnima Sharma
Gyaneshwar Sahai 0.94
Shubhangi Agarwal 0.94
3.13
Interest income
Algoquant Financials LLP 17.40
Algoquant LLP 5.33
22.73
Interest expense
Algoquant Investments Private Limited 655
Devansh Gupta 068
7.23
Loans and advances (given)
Loans given during the year
- Algoquant Financials LLP 2,323.00
- Algoquant LLP 2,060.00
4,383.00
Repayments recefved during the year
- Algoquant Financfals LLP 1,759.00
- Algoquant LLP 2,060.00

3,819.00

As at
31-March-2022

T

0.22
3.25
3.47

75.18
75.18

38.25
13.70
51.95

6.75
6.75

1.25
1.23
0.21

2.1
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Transactions with related parties during the year As at As at
31-March-2023 31-March-2022
2 g
Short-term borrowings
Algoquant Financials LLP 310.00
Algoquant LLP 850.00
Algoquant investments Private Limited 130.00 371.50
Devansh Gupta 83.05 197.00
213,05 1,728.50
Repayment of short-term borrowings
Algoquant Financials LLP 0.25
Algoquant LLP 8.96
Algoquant Investments Private Limited 7.75
Devansh Gupta 83.05 10,53
83.05 27.49
Balances outstanding at the year end As at As at
31-March-2023 31-March-2022
g 2
Remuneration payable
Yogesh Gusain 0.50
Ayushi Jain 0.29
0.79
Rent payable
Algoquant Financials LLP 0.81
0.81

Balance receivable from/(payable) to broker

Growth securities Private limited 76.93
76,93
Director’s sitting fee payable
Amit Gupta 0.40
Preeti Arora 0.40
Pumima Sharma 0.21
1.1
Reimbursement of electricity expenses payable
Algoquant Financials LLP 3.01 0.22
Dhruv Devansh Investment & Finance LLP 3.25 3.25
6.26 3.47
Hardware rent payable
Sigmaquant Technologies 7.72

7.72
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Balances outstanding at the year end As at As at
31-March-2023 31-March-2022
2 g
Software charges payable
Ogha Research LLP 45.14
45.14

Short-term borrowings
Algoquant Investments Private Limited 130.00

130.00
Loans and advances (given)
Algoquant Financials LLP 564.00

564.00

Reimbursement of expenses (payable)
Devansh Gupta 24.26 21.68

24.26 21.68
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29 Financial Instruments
A} Fair value hierarchy

Some of the Company's assets and liabilitles are measured at fair value for financial reparting purpose. Fair value is the price that would be recetved to sell an asset or paid to
transfer a Hability #n an orderly transaction between market participants at the measurement date regardless of whathar that price {5 directly observable or estimated using
another valuation technigue. Financial assets and financial liabilities measured at fair value in the financial statements are grouped into three levels of a falr valua hierarchy
under Ind AS categorized Into Lavel 1, 2, or 3 based on the degree to which the inputs to the fair value measurement are observable and the significance of the inputs to the falr
value measurement in fts entirety, which are described as follows:

Level 1: Quoted prices (unadjusted) in active markets for 1dentical assets or Liabilities that the Company can access at measurement date
Level 2: The falr value of financial instruments that are not traded in an active market is determined using valuation techniques which maximise the use of observable market
data rely as little as possible on entity specific estimates; and

Leval 3; inputs for the asset or liability that are not based on observable market data {unobsarvable inputs) that the Company can access at measurement date,

®) liabitities
Carrying value as at
Particulars 31-March-2023 31 -March-2023
FVOCl FVTPL hmortised cost FvOC FYTPL hmortized cost
L4 L4 L4 L4 L3 L4
Financial assets (non-current)
fvestments [Level 1]
- Quoted equity shares 549.40 3,067.20
Financial assets (current)
fvestments [Level 1]
- Quoted squity shares 1,266.88 270.55

Cash and cash equivalents 209.35 156,88
Bank balance other than above 30.52 29.87
Loans {Unsecured) 564.00
Dther financial assets 2.803.73 584.11
Total financlal assets 549.40 1.266.88 4.687.5% 3,067,20 270.58 770.86
Financial HabHities
Borrowings 3,046.56
Trade payables B88.35 140.28
Other financlal Habillties 75.94 399.01

3,210,85 539.29

During the year, there were no transiers between level 1 and level 2, and no transfars into and out of level 3 fair value measurements,

Fair value of financial assets and financial Uabilities that are not measured at fair value (but falr value disclosures are raquired)
Other financal assets and liabilitles. The Managemant consider the carrying values of Other Cash and cash equivalents, Bank balances other than cash and cash equivalents, trade
payables and other financial Uabilities {except derivative financial instruments) approximate their cafrying amounts largely due to the short-term maturities of these instruments.

30 Financial risk management
) Financial instruments by category
@y From continued

Particulars 31-March-2023 31-March-2022
Fvoa FVYTPL Amortised cost FYOCt FYTPL Amortised cost
L L1 L4 L1
Financial assets {non-current)
Investments (non-current) [Level 1]
+ Quoted equity shares 549,40 3,067.20
Financisi assets (current)
Investments [Laval 1]
- Quoted equity shares 1,266,858 270.55
Trade recetvables
Cash and cash equivalents 289.35 156,88
Bank balance other than sbove 30.52 29.87
Loans {Unsecured) 564.00
Other financial assets 3.803.73 584.11
Total financial assets 549.40 1.255.88 4.687.59% 3.067.20 270.55 770.86
Financial Hiabilitles
Borrowings 3,046.56
Trade payables B8.35 140.28
Other financlal Habilities 75.94 399.01

Total financial liabilitles 3,210,485 539.29
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From discontinued
Particulars FYoc Amortised cost FYOCI FYTPL Amortised cost
X | 4 L 4 X L 4
Financial assets
Other financial assets (current} 9.65 9.65
financial 65
Financial flabiifties
Other liabilities 15.00 15.00
Tatal financial Uabliities 15.00 15.00
Risk Management

The Company has a system-based approach to risk management, anchored to policles and procedures and internal financial controls aimed at ensuring early identification,
evaluation and management of key financial risks (such as market risk, credit risk and Uquidity risk) that may arise as a consequence of its investing and financing activities.
Accordingly, the Company’s Hsk management framework has tha objective of ensuring that such risks are managed within acceptable and approved risk parameters in a disciplined
and consistent manner and In compliance with applicable regulation. 1t also seeks to drive accountability in this regard.

the Company's financial performance, All derivative activities for risk management pur
supervision, The Board of Directors reviews and agrees on policies for managing each of
entity is exposed ta and how the entity manages the risk.

Credit Hsk

The Cempany's activities expose it ko market risk, liquidity riek and credit risk, The Company’s board of directors has averall responsibility for the establishment and oversight of
the Company's risk management framework. This note explains the sources of risk which the entity is exposed to and how the entity manages the risk and the related impact in the
financial statements. The Company’s risk management is carried out as per the policies approved by the board of directors,

Credit risk management
Credit sk rating

The Company assesses and manages credit risk of financial assets based an following categorles arrived on the basis of assumptions, inputs and factors specific to the class of
financial assets.

A: Low credit risk
B: Maderate cradit risk
C: High credit risk

Asset group Basis of categorisation Provision for expenses credit loss
A: Low credit and cash other bank balances and assets 12 eredit loss
B: credit Hsk investment in equity shares 12 manth credit loss
H credit
Based on busihess environment in which ~ Company operates, & default on a asset is considered whan  counter party fails to make payments within the agreed time

perind as per contract. Loss rates reflecting defaults are based on actual credit loss experience and considering differences between current and historcal economic conditions.

Assets are written off when there is no reasonable expectation of recovery, such as a debtor declaring bankruptcy, advance not recoverable or a litigation decided against the
Company. The Company continues to engage with parties whose balances are written off and attempts to enforce repayment, Recoverles made are recognised in statement o
profit and loss.

Asselts risk
Credit rating Particulars 31-March-2023 31-March-2022
| 4 4
A Low credit risk Cash cash equlvalents, other bank balances and financ  assets 319.87 186,75
Moderate credit investrment in equity  res 1,816.28 3.337.75
C: High credit risk investment n mutual

%:
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{b) Liquidity Risk

{} Continuad aperations
The Company®s current assets aggregate to Rs.5,954,93 lakh (previous year- Rs.1,048.99 lakh) including current investmants, cash and cash equivalents and other bank balances of
R£.30.52 lakh (previous year- Rs.29.87 lakh) against an aggregate current lisbilities of Rs.3,424.75 lakh (previous year- Rs. 6.48 lakh); Mon-cument deferred tax liabilities
amounting to Rs.NR {previous year- Rs. 131,41 lakh).

The table below summarises
Particulars Less than 6 months 6 to 12 months 1105years  More than & years T"":‘ Carying
Financiai assets
{a) Investments 1,266,808 1,268 88
{b} Cash & cash equivalents 289.34 289.34
{c) Bank balance othar than cash
and cash equivalent 30.93 30.52
{d) Loans {Unsecured) 564.00 564,00
{e} Other financlal assets
(1) Accrued interest on deposlts 11.50 11,50
{li) Balance with brokers 2,264.86 2,264.86
{iii} Incentive receivable from govt authorities 24.52 24.52
{tv) Depaosit with brokers 1,500 0O 1,500.00
{v) Deposit with others 2.00 2,00
Total 5.923.11 5 953 .44
Financlal Habllities
(a} Borrowings
{1} Secured 416,56 416.56
{#) Unsecured 2,630.00 2,630.00
{b) Trade payables 8. 34 88.34
(¢} Other financial Habilitles
(i} Balance with brokers
(i) interest aceruad and due 28.87 18.87
{iil} Employee emolumants 47.07 47.07
2
summarises the
Particulars Less than 6 months More than Sysars  Total Cartying
Amount
Financial Assets
{a) Investments 270,55 270,55
{b} Cash & cash equivalents 156.88 156,88
{c) Bank balance other than cash
and cash equivalent 29.87
{d) Other financial aszets
{1y Accrued interest on deposits 0.12 012
i) Balance with brokers 552,44 552,14
{11iy Mark to market asset
{tv) Incentive receivable from govt authorities .84 M.84
Tokal 1.041,53 1.041,40
Financial Liabiitties
{a) Trade payables 140.28 140,28
{b} Other financial liabilfties
{i} Balance with brokers 354.89 354,89
{i} Interest accrued and due 0.03 0.03
{¥ii} Employee emoluments 35.64 35.64
(v} Other pavable 8.45 8.45
Total 539.29 539.29

(i) Discontinued operations
The Company's current assets aggregate to Rs. 95.11 lakh (Previous vear- Rs.9.45 lakh) against an aggregate curvent lability of Rs.322.21 lakh {Previous year- Rs, 186.70 lakh);

Furthar, while the Company’s total equity stands at Rs, 3,428.71 lakh (Previous year- Rs, 3,354.17 lakh). In such circumstances, liguidity risk or the risk that the Company may not
be able to settle or meet fts obligations as they become dua, s low.

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities to meet obligations when due.

Managernent monitors rolling forecasts of the Company’s liquidity pesition and cash and cash equivalents on the basis of expected cash flows. The Company takes inta account the
lquidity of the market in which the entity operates. In additfon, the Company’s lquidity management policy fnvolves projecting cash flows and considering the level of liguid
assets necessary bo meet these, monitoring balance sheet liquidity ratios against intemnal and external regulatory requirements and evaluation of debt financing plans, if any
required.
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Market risk
Market risk has been further classified into Foreigh currency risk, Interest rate risk and price risk

Forelgn currency risk
The Company does not have a significant foreign currency risk as 1t does not have any exposure in forein currency as at the year end. The Company has no-hadge policy for its
foreign currency items as these are insignificant. Therefore, the sensltivity to foreign currency fluctuation 1s not relevant.

Price risk

The Company holds investments and measures them at fair value through Profit and Loss/ather comprehensive incame. The falr value of fnvestmeants of such equily instruments
(FVTPL} as at 31-March-2023 is Rs, 1,266.88 lakh (previous year - Rs.270.55 lakh) and FVOC) i Rs. 549.40 lakh (previous year - Rs. 3,067.20 lakh). Accordingly, fair value
fluctuations arising from market volatility is recognised in statement of Profit and Lass/other comprehensive income.

Interest rate risk

The unsacured loans taken during the year were all fixed {nterest rate borrowings. Further, treasury activities, focused on managing investments in equity/debt instruments, are
centralised and administered under a set of approved polfcles and procedures guided by the tenets of lgquidity, safety and retums. This ensures that investments are only made
within acceptable risk parameters after due evaluation,

Capital management policies and procedures

For the purpose of the Company’s capital management, capital includes issued capital and all other equity reserves attributable to the aquity sharehalders of the Company. The
primary abjective of the Company when managing capitsl is to safeguard its ability to continue as a going concern and to maintain an optimal capital structure 56 as to maximize
shareholder value. As at 31-March-2023, the Comparty has only one class of equity shares. in order to maintain or achieve an optimal capital structure, the Company allocates fts
capital for the re-investment Into business based on its long-term financial plans.

As stated in the below table, as of 31-March-2023 the Company has short term borrowings of Rs. 3,046.56 lakh with no long-term borrowings.

31-March-2023 31-March-2022
T T
debt 3,046.56
Less: cash and cash equivalent {289.34) {156,88)
squity 3,428.70 3,354.17
ratio 0.80 Not. meaninaful
Financial instruments and cash depasits
Continuing operations
31-March-2023
Estimated gross Expected credit  Carrying amount
carrying amount losses
% ¥ L
Investment n equity shares 1816.28 1816.28
Cash and cash equivalents 289,34 289.34
Bank balance other than above 30.52 30.52
Other financlal assets 3803.73 3803.73
31-March-2022
Estimated gross Expected credit Carrying amount
carrying amount losses
L4 ¥ L4
Investment in equity shares 33375 nwIs
Cash and cash equivalents 156.88 156.88
Bank balance other than above 29.87 29.87
Other financial assets 584,11 584.11
Discantinued operations
31-March-2023
Estimated gross Expected credit  Carrying amount
carrying amount losses
T ¥ 7
Dther financial assets {current) 9.65 9.45
31-March-2022
Extimated gross Expected credit  Carrying amount
carrving amannt losses
Ld T T
Other financial assets {current) 9,65 9.65
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Leases:
Al the Leases of the Company have been identified either as low-value or having a lease term of less than 12 months. Accordingly, there is no impact of provisions of Ind AS 16.0n
the Company. The relevant disclosures have been given below:

Laase not As A
As at As al
Particulars 31-March-2023 31-March-2022
relating to leases 42,01 4374
42,01 43.74

The total cash putfiow for \eases for the year ended 31-March-2023: Rs. 42.01 lakh and 31-March-2022; Rs, 43,74 lakh

Financlal Ratios”
A financial ratio are the tool used by investors to analyse and galn information about the finarce of a company’s history of the entire business sector. Accardingly fgn the purpose
of calculation of tho following financlal ratlos, numbers are taken from the Balance Sheet, staterment of Profit & Loss and Cash Flow Statement.

31-March-23 31-March-22 % change for varlance
rrent 1,61 times 1,27 times 7.31% norease n current matio 1s due ko increasa investments & other financial
due to which current assets increased by higher margin as compared to
ial year
on Equity 10.08% 12.78% 178.87% 15 loss reported n current year which results n negative returh on

ratio as compare to previous year whare the Company made profit.

Capital Turmover Ratio™ 56 times 7.32 times 92.38% Revenue decreased as compared Lo previous year which led
decrease in ratio from previous year

Net Profit ~26,62% 20.92% -127.27% loss reported n current year which in decrease in net ratio
to previous year where the Company made profits.

Return on Capital 14,29% 10.91% -230,99% 15 1085 In current yeat which results in negative returm on cap
as compared to previous year where the Company made profits.

Return on 14.01% 55.27% 74.65% 15 more than two times decrease income nvestments du Lo
has reported lower retum as compared from previous yea
for

1 Ratlo Assels
{2) Return on Equity ratic Net after taxes Preference s Equity

Dividend
{3) Net Tumover Ratio sales = Total sales  sales capital = Current agsets - Current

liabilitkes
{4) Net ratio Met Profit Net sales = Total sales sales return
{5) Return on Capital Employed Earmings before interest and taxes = Tangible Net +
Total Debt » Deferred Tax Liabllity
from

+ pverage= (Opening+Closing)/2
# The discontinued operations of the Company are not material in hature. Therefore, the above stated financial ratios are calculated in totality and ratfos of discontinuing

operations are not separately presented.

Nate: -
2) The Company does & any . The bary ratio
b) The Company does on ex aded The eon refore, trade payable turnover ratlo has nat been given

¢) The Company does e any elvab year refor atlo has not been given.
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35 Other Statutory information for the current and preceding financial year
{{} The Company does not have any Benami property, where any proceeding has been initlated or pending against the Company for holding

any Benami property.
(i) The Com does  ha- " rinme with nies off s disclosed below:
Name of struck-off Nature of transactions with Relationship with the
Company struck-off Company Balance outstanding struck-off company, if any
Secure Traders Private  Shares held by struck-off 150,000 equity shares of Rs. 2/- each are held None
Limited company by the share holder.
The Dhampur Sugar Mills Shares held by struck-off 3,935 equity shares of Rs. 2/- each are held by None
Limited company the share holder.

(ili) The Company has not traded or invested in Crypto currency or Yirtual Currency

{iv) The Company has not advanced or loaned or invested funds to any other person(s} of entity(ies), Including foreign entities
(intermediaries) with the understanding that the intermediary shall:
a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company

(Ut Beneficlaries); or
b} any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries;
v} The ved any fund fro (s) o ity{les), including foreign entities (Funding Party) with the
unde ded in writing or © the ¢ ny shall:
a) di i or invest in other itles fied in any manner whatsoever by or on behalf of the Funding

Party {Ultimate Beneficiaries) or;
b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

{vl) The Company does not have any such transactions which are not recorded in the books of account that have been surrendered or
disclosed as income during the year in the tax assessments under the income Tax Act, 1961 (such as, search or survey or any other
relevant provisions of the income Tax Act, 1961,

{vil) pany has borr tution. However, there is no charge on any assets of the Company that is
to be real no disclosure is required with reference to wilful defaulter and
on/satisfactio a s nies,

(viif) The Company does not have any investment In any downstream subsidiary, joint venture, associate. Therefore, compliance with numher
of layers of subsidiary is not applicable en the Company.

{ix) The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the Companies Act, 2013 except as
explained at note 37,

36 Empioyee benefit plan
Defined Benefit Plans - As per actuariai vajuation on 31-March-2023

i. The Company operates a Gratuity Plan which is un-funded. Every employee who has completed minimum five years of service is
entitled to gratuity at 15 days salary for each completed year of service in accordance with Payment of Gratuity Act, 1972,

Gratuity amount Gratuity amount
[Un-funded] [Un-funded]
A Expense recognised in the Statement of Profit and Loss For the year ended For the year ended
31-March-2023 31-March-2022
0.4
3.57 5.66

3.98 5.66
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2 Components recognised in other comprehensive income (OCI)
Other comprehensive (income) / expenses (Remeasurement)
Cumulative unrecognized actuarial (gain)/loss opening balancing figure
Actuarial {gain)/loss - obligation
Total Actuarial (gain)/loss
Cumulative total actuariai (gain)/loss carrled forward

B Amount recognised in Balance Sheet

Present value of the obligation at the beginning of the year
Interest cost

Current service cost

Past Service Cost

Benefits paid (if any)

Actuarial (gain)/loss

Present value of the obligation at the end of the vear

€ Summary of memhership data at the date of vaiuation and statistics based thereon

Number of employees

Total monthly salary

Average past service(years)

Average future service (years)

Average age(years)

Weighted average duration {based on discounted cash flows) in years
Average monthly salary

Expected future service taking into account decrements (years)

D Actuarial assumptions provided by the company and employed for the calculations are tabulated

Discount rate

Salary Growth Rate

Mortality

Withdrawal rate (Per Anhum})

E Benefits valued
Normal Retirement Age
Salary
Vesting Period
Benefits on Normal Retirement
Benefit on early exit due to death and disabitity

Limit
F Current llabi in next as schedule Il of the
Perfod
portion)
Mon-current lability (Mon-current portion)
Total liability

Funding arrangements and funding policy

Expected contribution during the next annual reporting poriod
The Company’s best estimate of Contribution during the next year

Maturity profiie of defined benefit obligation: Weighted Average
Weighted average duration (based on discounted cash flows) in years

{3.82)
3
2.82)
As at AS at
31-March-2023 31-March-2022
5.66
0.4
3.57 5.66
(3.82),
5.82 5.66
74.00 75.00
12.48 26.40
0,80 0.60
22,50 23.30
37.50 36.70
25 21
0.17 0.35
14 14
7.5 % per annum 7.25 % per annum
5.00 % per annum 5.00 % per annum
1ALM 2012-14 1ALM 2012-14
5.00% p.a. 5.00% p.a.
60 Years
Last drawn qualifying salary
5 Years of service

15/26 * Salary * Past Service (yr)
As above except that no vesting conditions apply

20
2013
ear
31-March-2023 31-March-2022
0.02

5.80 5.64
5.82 0.66

Not applicable Not applicable
5.06 10.35
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information to the standaione financial statements for the year ended
31-March-2023
TAN amounts are in rupees lakh. exceot share data and earnings per share)

Maturity Profile of Defined Benefit Obligation: Maturity analysis of henefit obligations

01 Apr 2022 to 31 Mar 2023 0 0.02
01 Apr 2023 to 31 Mar 2024 0.02 0.00
01 Apr 2024 to 31 Mar 2025 0.00 0.15
01 Apr 2025 to 31 Mar 2026 0.02 0.01
01 Apr 2026 to 31 Mar 2027 0.08 0.11
01 Apr 2027 to 31 Mar 2028 0.1 5,35
01 Apr 2028 onwards 5.58

Projection for next year

Best estimate for contribution during next year 5.06 10.35
Sensitivity Analysis

Significant actuarial assumptions for the determination of the defined benefit obligation are discount rate and expected salary increase
rate. Effect of change in mortality rate is negligible. Please note that the sensitivity analysis presented below way not be
representative of the actual change in the defined benefit obligation as it is unlikely that the change in assumption would occur in
isolation of one another as some of the assumptions may be correlated. The results of sensitivity analysis are given helow

Period 31-March-2023

Defined Benefit Obligation (Base) 5.82 lakh @ Salary Increase Rate : 5%, and discount rate :7.5%
Liabilfty with x¥ increase in Discount Rate 5,23,885; x=1.00% [Change (10Y%1]

Liability with x% decrease in Discount Rate 6,51,874; x=1,00% [Change 12% ]

Liabflity with x¥ increase in Salarv Growth Rate 6,52,940; x=1.00% [Change 12% ]

Liability with x% decrease in Salary Growth Rate 9,22,000; x=1.00% [Change (10)% ]

Liability with x% increase in Withdrawal Rate 5,78,267; x=1.00% TChange (1Y% 1

Liability with x% decrease in Withdrawal Rate 5,82,564; x=1.00% [Change 0% ]

Period 31-March-2022

Defined Benefit Obligation (Base) 5.65 lakh ® Salary Increase Rate : 5%, and discount rate :7.25%
Liability with x% increase in Discount Rate 5,11,979; x=1.00% [Change (9)% ]

Liability with x¥ decrease in Discount Rate 6,28,611; x=1.00% Change 11%1

Liability with x¥ increase in Salary Growth Rate 6.29,412; x=1,00% Chanoce 11%1

Liability with x¥ decrease in Salary Growth Rate 5,10,451; x=1.00% [Change (10)% ]

Liability with x% increase in Withdrawal Rate 5,52,006; x=1,00% [Change (2)% ]

Liability with x% decrease in Withdrawal Rate 5.77.117: x=1.00% [Change (2% 1
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Algoquant Fintech Limited
[Formerly Hindustan Everest Tools Limited]

Summary of significant accounting policies and other explanatory information to the standalone financial statoments for the year ended 31

37

38

March-2023
[Ali amounts are in rupees lakh, except share data and earnings per share]

The Board of Directors of the Company in their meeting held on 10 March 2023, approved a draft Composite Scheme of Arrangement
(“The Scheme”) hetween the Company i.e. Algoquant Fintech Limited (resulting company), Growth Securities Private Limited (demerged
company} and Algoquant fnvestments Private Limited (Formerly Mandelia nvestments Private Limited), whereby the stock broking
business of Growth Securities shall be demerged into the resulting company on a going concern basis and also Algoquant Investments
Private Limited shall merge in to the resulting company. The Company is in the process of undertaking necessary regulatory steps as
enunciated under varlous applicable laws and regulations including filing the Scheme with the National Company Law Tribunal for
approval. The Scheme is subject to requisite approvals and therefore, no adjustments have been made to the financial statement of the
Company as of and for the year ended 31-March-2023 with respect to the Scheme.

The financial statements for the year ended 31-March-2023 were authorized and approved for issuance by the Board of Directors on 30-
May-2023

As per our report of even date.

For O P Bagla & Co, LLP For and on the behalf of the Board of Directors
Chartered Accountants

Firm Registration No : 000018N/N500091

3 D
Managing Director
DIN DiN: 06920376
-,
Membership No : 510573 Gusain Kaushal
Place;: New Delhi Chief Financial Officer mpany Secretary

Date: 30-May-2023 BGGPG8044R DIIPK4559K
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Registered office: Unit Na. 705,07th Floor of ISCON Elegance, developed at Plot No, 24,
Prahaladnager, Ahmedabad GJ 380015 IN
Balance Sheet as at 31-December-2023

[All amounts are in rupees lakh, except share data and earnings per share]

ASSETS
Hoh-current assets
Property, plant and equipment and Intangible assets
- Property, plant and aquipment
= Intangible assets
Financial assets
- Investments
income tax assets
Deferred tax assets
Total non-currant assets

Current assets
Financial assets
= Investments
- Cash and cash equivalents
- Bank balance other than cash and cash equivalents
= Loans
= Other financial assets
Othar current assets
Current assets pertaining to discontinued operations
Total current assets

Total assets

EQUITY AND LIABILMES
Equity
Equity share capital
Other equity
Total equity

Nan-current Habilities
Financial lfabilities

- Borrowlings
Long-term provisions
Deferred tax lfabilities

Liabilities
Current Habilities
Financial labilities
= Borrowings
= Trade payables
- total outstanding dues to micro and small enterprises
- total outstanding dues to other than micro and small enterprises
- Other financial labilities
Other current liabilities
Short-term provisions
Current tax labilities {net)
Current liabitities pertaining to discontinued operations
Total current Habilities

Total Habilities

TOTAL EQUNTY AND LIABILITIES

The accompanying notes 1 to 40 are an Integral part of these financial statemants,

As per our report of even date.

Place: New Delhd
Date: 12.02.2024

Hotes

i
on

L Y

]
(mn
{ith)
v
(v}

6

1
V]
12
13

14
()
(fl)

Asat As at
11-December-2023 31-March-2023
R X
450.46 173.26
1.36
549.40
19.13 19.13
277.n 391.97
758,68 1,132,77
820.28 1,266.88
§.03 289.34
31.03 30.52
217.18 564,00
5,192.48 3,800.73
272.84 0.45
9.1 9.1
6,637.93 6,050.03
7.396.61 T181.B0
160.72 160,72
54.15
B4 8.14
62.29 8.14
2,745.10 3,046.56
104.70 8B.35
208.4% 75.94
40,37 67,69
.02 .02
21.12 143.20
281.92 2.0
3.404.72 3,746.96
3.467.00 3,755.10
¥ 396.63
Fot and on the behalf of the

DIN:



Algoquant Fintech Limited
CIN: L74110GJ1962PLC136701

Registered office: Unit No. 705,07th Floor of ISCON Elegance, developed at Plot No, 24,
Prahaladnagar, Ahmedabad GJ 380015 IN

Statement of Profit and Loss for the Perlod ended 31-December-2023
[All amounts are in rupees lakh, except share data and earnings per sharel

(A) Continuing operations

Revenue from continuing operations
Revenue from operations

Other income

Total income from continuing operations

Expenses from continuing operations
Trading and other charges

Employee benefits expense

Finance costs

Depreciation
Other exbenses
Total expenses from continuing operations

{Loss)/Profit before tax from continuing operations

(Loss)/Profit before tax

Tax expense:
= Current tax
= Deferred tax charge/{credit)
- Tax expense for earlier years'

(Loss)/Profit after tax for the year from continuing operations

{B) Discontinued operations

{Loss)/Profit before tax from discontinued operations
{including exceptional items)

Tax expense pertaining to discontinued operations

Profit/{loss) after tax for the peried from discontinued operations
{Lass)/Profit for the year

Other comprehensive income for the year (net of tax}
- [tems that will not be reclassified to profit or loss

Notes

18
19

20
21
12
13
4

25

28

- Income tax relating to ftems that will not be reclassified to profit or loss

Total comprehensive income for the year

Earnings per aquity share [restated for previous year]
- from continuing operations {basic and diluted) (in T)
- from discontinued operations (basic and diluted) {in %)

27

- from continuing and discontinued operations (basic and diluted) {in T)

The accompanying notes 1 to 40 are an integral part of these financial statements

As per our report of even date.

Place; New Deihi
Date: 12.02.2024

DIN:

248

Period ended Year endod
31-December-2023 31-March-2023
z T
9 months YTD Full Year
4,525.53 1,321,35
43.34 49.66
4,568.87 1,371.01
1,779.46 79212
1,546.59 928.18
324.05 158.93
48,75 22,40
262.11 118.27
3,960.97 2,019.90
607,90 {648.89)
607.90 (648.89)
10.33
112.60 {355.80)
122.93 55
15.00 (134.26)
85,47
15.00 48.79)
499.97 {341.88)
0.94 429.62
{13.39)
0.94 416.43
500.91 74.55
6.03 {3.65)
0.19 {1.67)
6.22 {5.32)
For and on the behalf of the



249

REPORT ADOPTED BY THE BOARD OF DIRECTORS (“BO ”) OF GROWTH
SECURITIES PRIVA  LIMITED (“COMPANY™ IN ACCORD CE WITH SECTION
G HELD THROUGH VIDEO

ON FRIDAY .M. AND VENUE
G SHALL BE FLOO ASAF ALI
DELHI-110 002 THE EFFECT OF THE SCHEME OF ARRANGEMENT ON

1. The Scheme of Arrangement amongst Growth Securities Private Limited (“Demerged
Company”), Algoquant Investments Private Limited (“Amalgamating Company”) and
Algoquant Fintech Limited (“Resulting Company” / “Amalgamated Company™) (together
referred to as the “Companies™) and their respeetive shareholders and creditors (“Scheme™),
pursuant to the provisions of Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013 (“Act”) and the rules made thercunder including but not
limited to Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, read with
Section 2(1B), Section 2(19AA) and other applicable provisions of the Income Tax Act, 1961, the
Master Cireular bearing number SEBI/HO/CFD/DIL 1/CIR/P/2021/0000000665 dated November
23,2021 as amended from time to time (“SEBI Circular”), issued by the Securities Exchange and
Board of India (“SEBI”), and any other applicable laws, rules and regulations (including in each
case any amendment(s), statutory modification(s) or re-enactment(s) thercof for the time being in
foree), the Memorandum of Association and Articles of Association of the Company, provides for

(i) Demerger of Stock Broking Business Undertaking (as more explicitly defined in the
Scheme) of the Demerged Company into the Resulting Company, in the manner set out in
the Scheme (Part B); and

(ii) Amalgamation of Amalgamating Company into and with the Amalgamated Company; in
the manner set out in the Scheme (Part C); and

(ii)  Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company, in the manner set out in the Scheme (Part D) i.e., issue of bonus equity shares

(iv)  Various other matters consequential or otherwise integrally connected herewith

2 The Board at its mecting held on March 10, 2023 has approved the draft Scheme, after considering
the documents which were duly placed before the Board as referred hereinafter,

3. The effectiveness of the Scheme is conditional upon and subject to:

(a) receipt of an ‘observation letter’ or a ‘no-objection letter’ from BSE Limited (“Stock
Exchange”), on the draft Scheme, as required under applicable laws, are in form and
substance acceptable to the Company, Amalgamating Company and Resulting
Company/Amalgamated Company (Company, Amalgamating Company and Resulting
Company/Amalgamated Company are collectively referred to as “Companies™),

(b) approval from requisite majority of such classes of shareholders, secured creditors and
unsecured creditors of each of the Companies which aro part of the Scheme and such other
persons/ authorities, as may be required under applicable laws or as may be directed by the

. National Company Law Tribunal, Ahmedabad Bench (“NCLT” / “Tribunal™);

GROWTH SECURITIES PVT, LTD. (Corporate |dentity Number: U74899G)1996PTC119714)
Regd. Office: Unit No. 503A-B, 504 A-B, 5* Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2™ Floor, 4/10 Asaf Ali Road, New Delhl-110002 |Ph:+91-9910032394 | Email: Compllance@growthsec.in
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(¢) approval from the shareholders of the Resulting Company / Amalgamated Company,
provided that the number of votes cast by the public shareholders of the Resulting Company
/ Amalgamated Company in favour of the Scheme are more than the number of votes cast
by the public shareholders of the Resulting Company / Amalgamated Company against the
Scheme, through e-voting as required under the SEBI Circular;

(d)  approval from the NCLT and compliance with the conditions, if any, imposed by the NCLT;
and

(e)  the receipt of such other approvals including, approvals of any governmental authority as
may be necessary under applicable laws or under any material contract to make the Scheme
or the relevant Part of the Scheme effective or on the expiry of any statutory time period
pursuant to which such approval is deemed to have been granted; and

(f)  the certified copy of the order of the NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies by caeh of the Companies,

4 Asper Section 232(2)(c) of the Act, a report is required to be adopted by the Board of the Company,
explaining the effect of the Scheme on each class of shareholders, promoter and non-promoter
shareholders and Key Managerial Personnel (“KMPs”) laying out in particular the share exchange
ratios, specifying any special valuation difficulties.

5  The following documents were placed before the Board for its consideration:

(i)  draft Scheme, duly initialled by Director / Company Secretary of the Company for the
purpose of identification;

(ii)  valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Assets) IBBI Registration No. — IBBI/RV/03/2021/141 13,
for the determination of Share Entitlement Ratios (as given under para 7) under the draft
Scheme (“Valuation Report™);

(iii) fairness opinion dated Mareh 10, 2023, prepared by BOB Capital Markets Ltd, an
Independent SEBI registered Category-1 Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their respective
shareholders and creditors (“Fairness Opinion™); and

(iv) the certificate dated March 10, 2023, from VGG & Co, Chartered Accountants, the
statutory auditor of the Company, pursuant to the SEBI Circular, certifying that the
accounting treatment proposed in the draft Scheme is in compliance with the accounting
standards prescribed under Section 133 of the Act read with applicable rules and/ or the
accounting standards issued by the Institute of Chartered Accountants of India and other
generally accepted accounting standards and principles (“Auditor’s Certificate”);

6. The Need & Rationale for thc Scheme:

6.1. Need for the Scheme

management of the Companies are of the view that the stock broking industry is . for
bstantial growth which ean be better capitalized as an integrated listed entity, which has a robust
ance sheet, potential for a wider customer reach and a more acceptable structure from a

GROWTH SECURITIES PVT. LTD. {Corporate Identity Number; U74899G/1996PTC119714
Office: Unit No. 503A-B, 504 A-B, S™ Fioor, Tower A WTC Block No. 53, Road 5E, Zone-S, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2™ Floor, 4/10 Asaf Ali Road, New Delhi-110002 | Ph:+91-0910032394 | Email: Compliance@growthsec.in
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regulatory and compliance standpoint. Further, the proposed consolidation through demerger of
Stock Broking Business Undertaking of the Demerged Company into the Resulting Company will
result into overall enhanced efficiencies and the consolidation of Amalgamating Company would
aid in rationalizing the Promoter holding thus leading to a simplified and streamlined organisation
structure. The consolidated organization is also expected to create more value for all the
stakeholders.

6.2. Rationale for the Scheme

(a) The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
the Demerged Company and the Amalgamating Company, to consolidate their service
capabilitics thereby increasing efficiencies in operations and use of resources for iImproving
overall customer satisfaction, optimization of working capital utilization, to pool their human
resource talent for optimal utilization of their expertise, to integrate the marketing and
distribution ehannels for better efficiency, to have a larger market footprint domestically, and
furthermore, to simplify and streamline the group holding structure.

(b) The management of the respective companies is of the view that the arrangement proposed in
this Scheme is, in partieular, expected to have the following benefits:

() Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company to have increased capability for offering diversified products
and services on a single platform. Its enhanced resource base and client relationships
are likely to result in better business potential and prospects for the consolidated entity
and its stakeholders.

(ii) The combined financial strength is expected to further accelerate the scaling up of the
operations of the Resulting Company / Amalgamated Company. Deployment of
resources in a more efficient manner is likely to enable faster expansion of the
business operations of the Resulting Company / Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have an
extensive pan India network for deeper market penctration and cnhancement of the
overall eustomer satisfaction, engagement and retention.

(iii} The consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage, improved balance sheet, and consolidation
of cross location talent pool.

(c) The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company pursuant
to Part B of the Scheme, to enable the Resulting Company and the Demerged Com pany to
achieve optimum growth and development of their respective business operations post such
demerger. The nature of risk and opportunities involved in both the businesses is divergent
and capable of attracting different sets of investors. The management of the respective
companies believe that both the businesses (i.c., Real Estate Business (as defined in the
Scheme) and Stock Broking Business (as defined in the Scheme) will benefit from dedicated
management, operations and investment strategy leading to development, expansion and
growth for maximization of stakeholder’s value.

GROWTH SECURITIES PVT. LTD. (Corporate Identity Number: U74899GJ1996PTC119714)
Regd. Office: Unit No. 503A-B, 504 A-B, 5t Floor, Tower A WTC Block No. 51, Road SE, Zone-5, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2™ Floor, 4/10 Asaf Ali Road, New Delhi-110002 |Ph:+91-9910032394 | Email: Compllance@growthsec.in
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(d) Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C
of the Scheme, will lcad to a simplified and streamlined holding structure and help in easing
and rationalizing the compliances.

(e} The management of the respective companies is of the view that the Scheme is in the interest
of the customers, employees, lenders, shareholders and all other stakeholders of the respective
companies. Furthermore, the Schemc will enable the synergies that exist between the
businesses carried out by the Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders.

7. Share Entitiement Ratios:

(a) The following share entitlement ratio has becn determined for the allotment of the equity
shates of the Company having face value of INR 2 each to the shareholders of Demerged

Company as on the Part B Record Date (as defined in the Scheme), in consideration for the
demerger:

“727 (Seven Hundred Twenty Seven) equity shares of AFL of INR 2.00/- each, Jully paid-up
Jor every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, Jully paid-up.”

(b) The following share entitlement ratio has been determined for the allotment of the equity
shares of the Company having face value of INR 2 each to the shareholders of Amalgamating
Company as on Part C Record Date (as defined in the Scheme), in consideration for the
amalgamation of Amalgamating Company with and into the Company:

“8278 (Eight Thousand Two Hundred Seventy Eight) equity shaves of AFL of INR 2.00/- each,
Sully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, Jully
paid-up.”

(¢) The following bonus ratio has been determined for issue and allotment of Bonus Shares of the
Resulting Company / Amalgamated Company having face value of INR 2 each to its
shareholders as on Part D Record Date (as defined in the Scheme):

“1 (One)} new bonus fully paid-up equity shares having face value of INR 2/- (Indian Rupees
Two) (“Bonus Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/-
(Indian Rupees Two) each fully paid-up held by a shareholder of AFL as on Part D Record
Date.”

(d) No special valuation difficulties were reported.

8 Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the mecting held on Mareh 10, 2023, and is of the

opinion, that the draft Secheme is in the best interests of the Company and its shareholders
and creditors. The impact of the draft Schemc on the shareholders would be the same in all respects
and no shareholder is expected to have any disproportionate advantage or disadvantage in any
manner. The Scheme is not in any manner projudicial or against public interest and would-serve
the interest of all shareholders, creditors or any other stakeholders.

GROWTH SECURITIES PVT. LTD. (Corporate Identity Number: U74899GJ1956PTC119714)
Regd. Office: Unlt No. S03A-B, 504 A-B, S Floor, Tower A WTC Block No. 51, Road SE, Zone-5, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2 Floor, 4/10 Asaf Ali Road, New Delhi-110002 | Ph:+51-9910032394 | Email: Compliance@growthsec.in
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9. Effect of the Scheme on the KMPs of the Company:

There is no impact of the draft Scheme on the KMPs of the Company. Further, none of the KMPs
have any interest in the draft Scheme except to the extent of shares held by them, if any, in the
Company.

10. Effect of the Scheme on the Creditors of the Company:

There is no impact of the draft Scheme on the creditors of the Company. Further, none of the
creditors have any interest in the draft Scheme except to the extent of shares held by them, if any,
in the Company.

11. Adoption of the Report by the Board:

The Board of the Company have adopted this report after noting and considering the information
set forth in this report and documents placed before the Board.

For and on behalf of the Board
For Growth Securities Private Limited

Devansh
Director
DIN:

Place: New Delhi
Date: March 10, 2023

GROWTH SECURITIES PVT. LTD. {Corporate Identity Number: U74899GI1996PTC119714)
Regd, Office: Unit No. 503A-B, 504 A-8, 5* Floor, Tower A WTC Block No. 51, Road 5€, Zone-5, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2 Floor, 4/10 Asaf All Road, New Delhi-110002 | Ph:+91-9910032394 | Email: Compliance@growthsac.in
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RFEPORT ADOPTED BY THE BOARD OF DIRECTORS (“BOARD™ OF ALGOQUANT

IN A
232(24c) OF THE CO  ANIES ACT. 2013. AT ITS MEETING THROUGH VIDEO
CONFERENCING ON FRIDAY, MARCH 10. 2023 AT 08:15 P.M. VYENUE OF THE

MEETING SHALL BE DEE
DELHI-110 002 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON
THERS

The Scheme of Arrangement amongst Growth Securities Private Limited (“Demerged
Company”), Algoquant Investments Private Limited (“Amalgamating Company”) and
Algoquant Fintech Limited (“Resulting Company” / “Amalgamated Company™) (together
referred to as the “Companies”) and their respective shareholders and creditots (“Scheme”),
pursuant to the provisions of Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013 (“Aet™) and the rules made thereunder including but not
limited to Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, read with
Section 2(1B), Section 2(19AA) and other applicable provisions of the Income Tax Act, 1961, the
Master Circular bearing number SEBI/HO/CFD/DIL 1/CIR/P/2021/0000000665 dated November
23,2021 as amended from time to time (“SEBI Circular™), issued by the Securities Exchange and
Board of India (“SEBI”), and any other applicable laws, rules and regulations (including in cach
case any amendment(s), statutory modification(s) or re-enactment(s) thereof for the time being in
foree), the Memorandum of Association and Articles of Association of the Company, provides for

i) Demerger of Stock Broking Business Undertaking (as more explicitly defined in the
Scheme) of the Demerged Company into the Resulting Company, in the manner set out in
the Scheme (Part B); and

(ii) Amalg
the manner set out in the Scheme (Part C); and

(iii)  Rcorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company, in the manner set out in the Scheme (Part D) i.e., issue of bonus equity shares

(iv)  Various other matters consequential or otherwise integrally connected herewith.

2. The Board at its mecting held on March 10, 2023 has approved the draft Scheme, after considering
the documents which were duly placed before the Board as referred hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

(a) receipt of an ‘observation letter’ or a ‘no-objection letter’ from BSE Limited (“Stock
Exchange”), on the draft Scheme, as required under applicable laws, are in form and
substance acceptable to the Company, Demerged Company and Resulting Company /
Amalgamated Company (Company, Demerged Company and Resulting Company/
Amalgamated Company are collectively referred to as “Companies™);

(b) approval from requisite majority of sueh classes of shareholders, secured creditors and
unsecured creditors of each of the Companies which are part of the Seheme and sueh other
persons/ authorities, as may be required under applicable laws or as may be directed by the
National Company Law Tribunal, Ahmedabad Bench (“NCLT” / “Tribunal”);

(c) approval from the sharcholders of the Resulting Company / Amalgamated Company,
provided that the number of votes cast by the public shareholders of the Resulting Company
/ Amalgamated Company in favour of the Scheme are more than the number of votes cast

Algoquant Investments Pvt. Ltd, | CIN No.: U67120GT1983PTC 136550
Regd. Office: 703, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad, Gujarat 380015, Email
algoquantinvest@demail.com. Mob: +91-9910032394
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by the public shareholders of the Resulting Company / Amalgamated Company against the
Scheme, through e-voting as required under the SEBI Circular;

approval from the NCLT and compliance with the conditions, if any, imposed by the NCLT;
and

the receipt of such other approvals including, approvals of any governmental authority as
may be necessary under applicable laws or under any material contraet to make the Scheme
or the relevant Part of the Scheme effective or on the expity of any statutory time period
pursuant to which such approval is deemed to have been granted; and

the certified copy of the order of the NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

As per Section 232(2)c) of the Act, a report is required to be adopted by the Board of the
Company, explaining the effect of the Scheme on each class of shareholders, promoter and non-
promoter shareholders and Key Managerial Personnel (“KMPs”) laying out in particular the share
exchange ratios, specifying any special valuation difficulties.

The following documents were placed before the Board for its eonsideration

)

(i)

(iii)

(iv)

draft Scheme, duly initialled by Director / Company Secretary of the Company for the
purpose of identification;

valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Assets) IBBI Registration No. — IBBI/RV/03/2021/14113,
for the determination of Shdre Entitlement Ratios (as given under para 7) under the draft
Scheme (“Valuation Report™);

fairness opinion dated Mareh 10, 2023, prepared by BOB Capital Markets Lid, an
Independent SEBI registercd Category-1 Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their respective
shareholders and creditors (“Fairness Opinion”); and

the certificate dated March 10, 2023, from VGG & Co, Chartered Aecountants, the
statutory auditor of the Company, pursuant to the SEBI Circular, certifying that the
accounting treatment proposed in the draft Scheme is in compliance with the accounting
standards prescribed under Section 133 of the Act read with applicable rules and/ or the
accounting standards issued by the Institute of Chartered Accountants of India and other
generally accepted accounting standards and principles (“Auditor’s Certificate™);

The Need & Rationale for the Scheme:

Need for the Scheme

The management of the Companies are of the view that the stock broking industry is poised for
substantial growth which can be better capitalized as an integrated listed entity, which has a robust
balance shcet, potential for a wider customer reach and a more acceptable structure from a
regulatory and compliance standpoint. Further, the proposed consolidation through demerger of
Stock Broking Business Undertaking of the Demerged Company into the Resulting Company will
result into overall enhanced efficiencies and the consolidation of Amalgamating Company would
aid in rationalizing the Promoter holding thus leading to a simplified and streamlined organisation

The consolidated organization is also expected to create morc value for all the
Iders.

Algoquant Investments Pvt, Ltd, | CIN No.: U67120G]1983PTCI136550
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6.2, Rationale for the Scheme

(a) The Resulting Company / Amalgamated Company proposes to enter into this Scheme with

the Demerged Company and the Amalgamating Company, to consolidate their service

ities ing ies in operations and use of resources for improving
cust n, o on of working capital utilization, to pool their human
e ta l ut of their expertise, to integrate the marketing and

distribution channels for better efficiency, to have a larger market footprint domestically, and
furthermore, to simplify and streamiine the group holding structure.

(b) The management of the respective companies is of the view that the arrangement proposed in

©

(@

(e)

this Scheme is, in particular, expected to have the following benefits:

(i) Consolidation of the complementing strengths will enabie the Resu iting Company /
Amalgamated Company to have increased capability for offering diversified products
and services on a single piatform, Its enhanced resourcc base and client rclationships
are likely to result in better business potential and prospects for the consolidated entity
and its stakeholders.

(i The combined financial strength is expected to further accelerate the scali ng up of the
operations of the Resulting Company / Amaigamated Company. Deployment of
resources im a more efficient manner is likely to enable faster expansion of the
business operations of the Resulting Company / Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have an
extensive pan India network for dceper market penetration and enhancement of the
overall customer satisfaction, engagement and retention.

(iti) The consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage, improved balance sheet, and consolidation
of cross location talent pool.

The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company pursuant
to Part B of the Scheme, to enable the Resulting Company and the Demerged Company to
achieve optimum growth and development of their respective business operations post such
demerger. The nature of risk and opportunities involved in both the businesses is divergent
and capable of attracting different sets of investors. The management of the respective
companies believe that both the businesses (i.e., Real Estate Business (as defined in the
Scheme) and Stock Broking Business (as defined in the Scheme) will benefit from dedicated
management, operations and investment strategy leading to development, expansion and
growth for maximization of stakeholder’s value.

Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C
of the Scheme, will lead to a simplified and streamlined holding structure and help in easing
and rationalizing the compliances.

The managemcnt of the respective companies is of the view that the Scheme is in the interest
of the customers, employees, lenders, shareholders and all other stakcholders of the respective
companies. Furthermore, the Scheme will enable the synergies that exist between the
businesses carried out by the Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders

Algoquant [nvestments Pvt. Ltd. | CIN Ne.: U67120GJ1983PTC 136550
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Share Entitlement Ratios:

(2) The following share entitlement ratio has been determined for the allotment of the equity
shares of the Company having face value of INR 2 each to the shareholders of Demerged
Company as on the Part B Record Date (as defined in the Scheme), in consideration for the
demerger:

“727 (Seven Hundred Twenty Seven) equity shares of AFL of INR 2.00/- each, filly paid-up
Jor every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

(b) The following share entitlement ratio has been determined for the allotment of the equity
shares of the Company having face value of INR 2 each to the shareholders of Amalgamating
Company as on Part C Record Date (as defined in the Scheme), in consideration for the
amalgamation of Amalgamating Company with and into the Company:

“8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR 2.00/- each,
Jully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully
paid-up.”

{c) The following bonus ratio has heen determined for issue and allotment of Bonus Shares of the
Resulting Company / Amalgamated Company having face value of INR 2 each to its
shareholders as on Part D Record Date (as defined in the Scheme):

“1 (One) new bonus fully paid-up equity shares having face value of INR 2/- (Indian Rupees
Two) (“Bonus Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/-
(Indian Rupees Two) eqch fully paid-up held by a shareholder of AFL as on Part D Record
Date.”

(d) No special valuation difficulties were reported

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the meeting held on Mareh 10, 2023, and is of the
informed opinion, that the draft Scheme is in the best interests of the Company and its shareholders
and creditors. The impact of the draft Scheme on the shareholders would be the same in all respects
and no shareholder is expected to have any disproportionate advantage or disadvantage in any
manner. The Scheme is not in any manner prejudicial or against public interest and would-serve
the interest of all shareholders, ereditors or any other stakeholders.

Effect of the Scheme on the KMPs of the Company:

There is no impact of the draft Scheme on the KMPs of the Company. Further, none of the KMPs
have any interest in the draft Scheme except to the extent of shares held by them, if any, in the
Company,

Effect of the Scheme on the Creditors of the Company:

There is no impact of the draft Scheme on the creditors of the Company. Further, none of the
have any interest in the draft Scheme except to the extent of shares held by them, if any,
the Company

Algoquant Investments Pvt. Ltd. | CIN No.: U67120G]1983PTC136550
Regd. Office: 705, 1scon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad, Gujarat 380015, Email
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11. Adoption of the Report by the Board:

The Board of the Company have adopted this report after noting and considering the information
set forth in this report and documents placed before the Board.

For and on behalf of the Board
For Algoquant Inv&stments Private Limited

I)u msh (ﬂl[l(l ; ,/*

Director '__": : :'::.'/'
DIN: 06920376

Place: New Delhi
Date: March 10, 2023

Algoquant Investments Pvt, Ltd, | CIN No.: U67120GJ1983PTC136550
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algoquantinvest@gmail.com. Mob: +91-9910032394
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REPORT A BY THE BOARD OF DIRECTORS (“BOARD™ OF ALGOOUANT

ACCO ¢ OF
COMPANIES ACT. 20 3, AT ITS MEETING HELD ON FRIDAY. M 10.2023 AT 04:00
P.M. AT CORPORA  OFFICE OF THE COMPANY SITUATED AT 4/11. FIRST FLOOR.
ASAF ALI - NEW DELHI - 110 002 G THE EFFECT OF THE SCHEME
OF ARRA ON EOUITY SHAR LDERS AND CREDITO AMONGST
OTHERS

The Scheme of Arrangement amongst Growth Securities Private Limited (“Demerged
Company”), Algoquant Investments Private Limited (“Amalgamating Company”) and
Algoquant Fintech Limited (“Resulting Company” / “Amalgamated Company”) (together
referred to as the “Companies™) and their respective shareholders and creditors (“Scheme™),
pursuant to the provisions of Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013 (“Act”) and the rules made thereunder including but not
limited to Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, read with
Section 2(1B), Section 2(19AA) and other applicable provisions of the Income Tax Act, 1961, the
Seeurities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended from time to time (“Listing Regulations”), the Securities and
Exchange Board of India (Issue of Capital and Disclosures Requirements) Regulations, 2018 as
amended from time to time (“ICDR Regulations”) read with Master Circular bearing number
SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated November 23, 2021 as amended from time
to time (“SEBI Circular”), issued by the Securities Exchange and Board of India (“SEBI”), and
any other applicable laws, rules and regulations (including in each case any amendment(s),
statutory modification(s) or re-enactment(s) thereof for the time being in force), the Memorandum
of Association and Articles of Association of the Company and pursuant to the recommendations
of the Audit Committee and the Committee of Independent Directors of the Board of the Company,
provides for :

(i) Demerger of Stock Broking Business Undertaking (as more explicitly defined in the
Scheme) of the Demerged Company into the Resulting Company, in the manner set out in
the Scheme (Part B); and

(ii) Amalgamation of Amalgamating Company into and with the Amalgamated Cotnpany; in
the manner set out in the Scheme (Part C); and

(iii)  Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company, in the manner set out in the Scheme (Part D) i.e., issue of bonus equity shares

(iv)  Various other matters consequential or otherwise integrally connected herewith.

2. The Board at its meeting held on Mareh 10, 2023 has approved the draft Scheme, after considering
the documents which were duly plaeed before the Board as referred hereinafier.

3. The effectiveness of the Scheme is conditional upon and subject to:

(a) recoipt of an ‘observation letter’ or a ‘no-objection letter’ from BSE Limited (“Stock
Exchange™), on the draft Scheme, as required under applicable laws, are in form and
substance acceptable to the Company, Demerged Company and Amalgamating Company
(Company, Demerged Company and Amalgamating Company are collectively referred to
as “Companies™);

approval from requisite majority of such classes of shareholders, secured creditors and
unsecured creditors of each of the Companies which are part of the Scheme and such other

Algoquant Fintech Limited

Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-3800151 CIN- L74110G)1962PLC136701
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persons/ authorities, as may be rcquired under applicable laws or as may be directed by the
National Company Law Tribunal, Ahmedabad Bench (“NCLT” / “Tribunal”);

(¢)  approval from the shareholders of the Company, provided that the number of votes cast by
the public shareholders of the Company in favour of the Scheme are more than the number
of votes cast by the public shareholders of the Company against the Scheme, through e-
voting as required under the SEBI Circular;

(d} approval from the NCLT and compliance with the conditions, if any, imposed by the NCLT;
and

(e)  the receipt of such other approvals ineluding, approvals of any governmental authority as
may be necessary under applicable laws or under any material contract to make the Scheme
or the relevant Part of the Scheme effective or on the expiry of any statutory time period
pursuant to which such approval is deemed to have been granted; and

(f)  the certified copy of the order of the NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

4 As per Section 232(2)(c) of the Act, a report is required to be adopted by thc Board of the
Company, explaining the effect of the Scheme on each class of shareholders, promoter and non-
promoter shareholders and Key Managerial Personnel (“KMPs”) laying out in particular the share
exchange ratios, specifying any special valuation difficulties.

5. The following documents werc placed before the Board for its consideration

(i)  draft Scheme, duly initialled by Director / Company Secretary of the Company for the
purpose of identification;

(i)  valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Assets) IBBI Registration No. — IBBI/RV/03/2021/14113,
for the determination of Share Entitlement Ratios (as give under Para 7) under the draft
Scheme (“Valuation Report™);

(iii} fairness opinion dated March 10, 2023, prepared by BOB Capital Markets Ltd, an
Independent SEBI registered Category-1 Merchant Banker, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and their respective
shareholders and creditors (“Fairness Opinion”); and

(iv) the certificate dated Mareh 10, 2023, from O P Bagla & Co. LLP, the statutory auditor of
the Company, pursuant to the SEBI Circular, certifying that the aecounting treatment
proposed in the draft Scheme is in complianee with the accounting standards prescribed
under Section 133 of the Act read with applicable rules and/ or the accounting standards
issued by the Institute of Chartered Accountants of India and other generally accepted
accounting standards and principles (“Auditor’s Certificate”);

(v) the report dated March 10, 2023, of the Audit Committee of the Board of the Company,
recommending the Scheme to the Board of the Company, after taking into consideration,
tIN inter alia, the Valuation Report, the Share Entitlement Ratios, the Fairness Opinion, and
the Auditor’s Certificate, and noting that the draft Scheme is not detrimental to the interest

of the shareholders of the Company (“Audit Committee Report);

the report dated March 10, 2023, of the Committee of the Independent Directors of the
% Board of the Company, recommending the Scheme to the Board of the Company, after
o taking into consideration, inter-alia, the Valuation Report, the Share Entitlement Ratios,
Algoquant Fintech Limited
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the Fairness Opinion and the Auditor’s Certificate, and noting that the draft Scheme is not
detrimental to the interest of the shareholders of the Company (“Independent Directors
Report?)

6. The Need & Rationale for the Scheme:

6.1. Need for the Scheme

The management of the Companies are of the view that the stoek broking industry is poised for
substantial growth which can be better capitalized as an integrated listed entity, which has a robust
balance sheet, potential for a wider customer reach and a more acceptable structure from a
regulatory and compliance standpoint. Further, the proposed consolidation through demerger of
Stock Broking Business Undertaking of the Demerged Company into the Resulting Company will
result into overall enhanced efficiencies and the consolidation of Amalgamating Company would
aid in rationalizing the Promoter holding thus leading to a simplified and streamlined organisation
structure. The consolidated organization is also expected to create more value for all the
stakeholders.

6.2. Rationale for the Scheme

(a) The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
the Demerged Company and the Amalgamating Company, to consolidate their service
capabilities thereby increasing efficiencies in operations and use of resonrces for improving
overall customer satisfaction, optimization of working capital utilization, to pool their human
resource talent for optimal utilization of their expertise, to integrate the marketing and
distribution channels for better efficiency, to have a larger market footprint domesticaliy, and
furthermore, to simplify and streamline the group holding structure.

(b) The management of the respective companies is of the view that the arrangement proposed in
this Scheme is, in particular, expected to have the following benefits:

(i} Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company to have increased capability for offering diversified products
and services on a single platform. Its enhanced resource base and client relationships
are likcly to result in better business potential and prospects for the consolidated entity
and its stakeholders.

(ii) The combined financial strength is expected to further accelerate the scaling up of the
operations of the Resulting Company / Amalgamated Company. Deployment of
resources in a more efficient manner is likely to enable faster expansion of the
business operations of the Resulting Company / Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have an
extensive pan India network for deeper market penetration and enhancement of the
overall customer satisfaction, engagement and retention.

(iii) The consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage, improved balance sheet, and consolidation
of cross Jocation talent pool.

Algoquant Fintech Limited
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-3800151 CIN- L74110GJ1962PLC136701
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(c) The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company pursuant
to Part B of the Scheme, to enable the Re
achieve optimum growth and development
demerger. The nature of risk and opportun
and capable of attracting different sets
companies believe that both the business
Scheme) and Stock Broking Business (as defined in the Scheme) will benefit from dedicated
management, operations and investment strategy leading to development, expansion and
growth for maximization of stakeholder’s value.

(d) Amalgamation of the Amalgamating Company to Am algamated Company pursuant to Part C
of the Seheme, will lead to a simplified and streamlined holding structure and help in easing
and rationalizing the compliances,

(e} The mai nt of the respective companies is of the view S eisi
of the cv s, employees, lenders, shareholders and all otl h sof't
companies. Furthermore, the Scheme will enable the sy t Xist

businesses carried out by the Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders.

7 Share Entitlement Ratios:

(a) o lotment of
v holders of
a considerat

“727 (Seven Hundred Twenty Seven) equity shares of AFL of INR 2.00/- each, filly paid-up
Jor every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

(b) d allotmen
2 olders of
d in consid

ith and into the Company:

“8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR 2,00/- each,
Sully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, Jully
paid-up.”

(¢) The following bonus ratio has been determined for issve and allotment of Bonus Shares of the

Resulting Company / Amalgamated having face value of INR 2 each to its
shareholders as on Part D Record Date d in the Scheme):
FIN “1 (One) new bonus fully paid-up equity shares having face value of INR 2/- (Indian Rupees

Two) (“Bonus Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/-
~ (Indian Rupees Two) each fully paid-up held by a shareholder of AFL as on Part D Record
Date.”

Algoquant Fintech Limited
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(d) No special valuation difficulties were reported

8. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the meeting held on March 10, 2023, and is of the
informed opinion, upon the recommendations of the Audit Committee and the Committee of the
Independent Directors that the draft Scheme is in the best interests of the Company and its
shareholders and creditors. The impact of the draft Scheme on the shareholders including the
promoters and public shareholders would be the same in all respects and no shareholder is expected
to have any disproportionate advantage or disadvantage in any manner. The Scheme is not in any
manner prejudicial or against public interest and would-serve the interest of all shareholders,
creditors or any other stakeholders.

9. Effect of the Scheme on the KMPs of the Company:

There is no impact of the draft Scheme on the KMPs of the Company, Further, none of the KMPs
have any interest in the draft Scheme except to the extent of shares held by them, if any, in the
Company.

10. Effect of the Scheme on the Creditors of the Company:

There is no impact of the draft Scheme on the creditors of the Company. Further, none of the
ereditors have any interest in the draft Seheme exccpt to the extent of shares held by them, if any,
in the Company,

I1. Adoption of the Report by the Board:

The Board of the Company have adopted this report after noting and considering the information
set forth in this report and documents placed before the Board.

For and on behalf of the Board
For Algoquant Fintech Limited

Devansh
Managing
DIN: 06920376

Place: New Delhi
Date: Mareh 10, 2023
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REPORT OF THE AUDIT COMMITTEE OF ALGOQUANT FINTECH LIMITED AT ITS
MEETING HELD ON FRIDAY, MARCH 10, 2023 RECOMMENDING THE SCHEME OF
ARRANGEMENT AMONGST GROWTH SECURITIES PRIVATE LIMITED, ALGOQUANT
INVESTMENTS PRIVATE LIMITED AND ALGOQUANT FINTECH LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS.

Members Present:

Sr.No. Name of Audit Committee Members Designation
1 Mr. Amit Gupta Independent Director
2 Mr., Himanjal Jagdishchandra Brahmbhatt Non-Executive Director
3 Mr. Gyaneshwar Sahai Independent Director
1. Background

1.1 A meeting of the Audit Committee of Algoquant Fintech Limited (“Compauny”) was held on
March 10, 2023, to, inter alia, consider and if thought fit, recommend to the Board of Directors
of the Company (“Board”), the draft Scheme of Arrangement amongst Growth Securities
Private Limited (“Demerged Company”), Algoquant Investments Private Limited
(“Amalgamating Compauy”) and Algoquant Fintech Limited (“Resulting Compauny” /
“Amalgamated Company”) (together referred to as “Companies™) and their respective
shareholders and creditors (“Scheme”), which entails (i) Demerger of Stock Broking Business
Undertaking (as more explicitly defined in the Scheme) of thc Demerged Company into the
Resulting Company and (ii) Amalgamation of Amalgamating Company into and with the
Amalgamated Company and (iii) Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company, in the manner set out in the Scheme; pursuant to the
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013 (*Act”) and the rules made thereunder including but not limited to the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, read with Section
2(19AA), Section 2(1B) and other applicable provisions of the Income Tax Act, 1961.

1.2 This report of the Audit Committee is madc in compliance with the requirement of the Master
Circvlar no. SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated November 23, 2021, as
amended from time to time (“SEBI Circular”), issued by the Securities and Exchange Board of
India (“SEBI”). In terms of the SEBI Circular, a report from the Audit Committee is required,

recommending the draft Scheme, taking into consideration, inter alia, the Valuation Rcport (as
defined below).

1.3 The following documents were placed before the Audit Committee for its consideration

() draft Scheme, duly initialled by the Director / Company Secretary of the Company for
the purposc of identification.

(b) valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a Registered
Valuer (Securities or Financial Assets) [IBBI  Registration No, -
IBBI/RV/03/2021/14113, for the determination of Share Entitlement Ratios (as defined

hereunder) under the draft Scheme (“Valuation Report’ EIN

c
o
*
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fairness opinion dated March 10, 2023, prepared by BOB Capital Markets Ltd, an
Independent SEBI registered Category-1 Merchant Bankcr, confirming that the Share
Entitlement Ratios in the Valuation Report are fair to the Companies and thcir
respective shareholders and creditors (“Fairness Opinion™); and

Draft Auditors’ certificate dated Mareh 10, 2023, confirming that the aecounting
treatment contained in the draft Scheme is in compliance with all the applicable
accounting standards specified by the Central Government under Section 133 of the Act
read with applicable rules, and/or the accounting standards issued by the Institute of
Chartered Accountants of India and other generally accepted accounting principles.

2. Observations of Audit Committee on the Scheme

2.1 Need for the Scheme

The management of the Companies are of the view that the stock broking industry is poised
for substantial growth which can be better capitalized as an integrated listed entity, which
has a robust balance sheet, potential for a wider customer reach and a more acceptable
structure from a regulatory and compliance standpoint. Further, the proposed consolidation
through demerger of Stock Broking Business Undertaking of the Demerged Company into
the Resuiting Company will result into overall enhanced efficiencies and the consolidation
of Amalgamating Company would aid in rationalizing the Promoter holding thus leading to
a simplified and streamlined organisation structure. The eonsolidated organization is also
expected to create more value for all the stakeholders.

2.2 Rationale for the Scheme

a)

b)

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
the Demerged Company and the Amalgamating Company, to consolidate their service
capabilities thereby increasing efficiencies in operations and use of resources for improving
overall customer satisfaction, optimization of working capital utilization, to pool their
human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have a larger market footprint domestically,
and furthermore, to simplify and streamline the group holding structure.

The management of the respective companies is of the view that the arrangement proposed
in this Scheme is, in particular, expected to have the following benefits:

(i) Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company to have increased capability for offering diversified
products and services on a single platform. Its enhanced resource base and client
relationships are likely to result in better business potential and prospects for the
consolidated entity and its stakeholders.

(i) The combined financial strength is expected to further aceelerate the scaling up of
the operations of the Resulting Company / Amalgamated Company. Deployment of
resources in a more efficient manner is likely to enable faster expansion of the
business operations of the Resulting Company / Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have
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an extensive pan India network for deeper market penetration and enhancement of
the overall customer satisfaction, engagement and retention.

(iii} The consolidation of funds and resources will lead to optimization of working
capital utilization and stronger finaneial leverage, improved balance sheet, and
consolidation of cross location talent pool.

c) The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company pursuant
to Part B of the Scheme, to enable the Resulting Company and the Demerged Company to
achieve optimum growth and development of their respeetive business operations post such
demerger. The nature of risk and opportunities involved in both the businesses is divergent
and capable of attracting different sets of investors. The management of the respective
companies believe that both the businesses (i.e., Real Estate Business (as defined in the
Scheme) and Stock Broking Business (as defined in the Scheme) will benefit from dedicated
management, operations and investment strategy leading to development, expansion and
growth for maximization of stakeholder’s value.

d) Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part
C of the Scheme, will lead to a simplified and streamlined holding structure and help in
easing and rationalizing the compliances.

€) The management of the respective companies is of the view that the Scheme is in the
interest of the customers, employees, lenders, shareholders and all other stakeholders of the
respective companies. Furthermore, the Scheme will enable the synergies that exist between
the businesses carried out by the Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders.

Cost-Benefit Analysis of the Scheme

The said Scheme would entail the benefits and synergies as explained in para 2.2 above to the
Companies.

Synergies of business of the entities involved in the Scheme

The management of the respective companies is of the view that this Seheme is in the interest of
the customers, employees, lenders, shareholders and all other stakeholders of the respective
companies. Furthermore, the Seheme will enable the synergies that exist between the businesses
carried out by the Participating Companies in terms of services and resourees to be used
optimally for the benefit of their stakeholders.

Salient Features of the Scheme

The Audit Committee considered and observed the following salient features in relation to the
draft Scheme -

(a) The draft Scheme provides for (i) the Demerger of Stock Broking Business Undertaking
(as more explicitly defined in the Scheme) of the Demerged Company into the Resulting
Company and (ii) Amalgamation of Amalgamating Company into and with the
Amalgamated Company (including cancellation of inter-company investments held by
the Companies) and (iii) Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company, in the manner set out in the draft Scheme.

7
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The Appointed Date means the opening of business hours on 01 April, 2023 or such
other date as may be approved by the National Company Law Tribunal, Ahmedabad
Bench (“NCLT” / “Tribunal®), with effect from which the Scheme will be deemed to
be effective in the manuner described in the Scheme.

The effectiveness of this Scheme is conditional upen and subject to the following:

(i)  receipt of an ‘observation letter’ or a ‘no-objeetion letter’ from the BSE Limited
(“Stock Exchange™) on the draft Scheme, as required under applicable laws, are,
in form and substance, acceptable to the Demerged Company, Amalgamating
Company and the Company, each acting reasonably and in good faith;

(il approval from requisite majority of such classes of shareholders, seeured creditors
and unseeured ereditors of each of the Companies which are part of the Seheme
and such other persons/ authorities, as may be required under applicable laws or
as may be directed by the NCLT

(ii)) the Scheme being approved by the shareholders of the Company, provided that
the votes cast by publie shareholders of the Company in favour of the Scheme are
more than the number of votes cast by public shareholders against it, through e-
voting in terms of the SEBI Circular;

(iv) the sanction to the Scheme by the NCLT under the relevant provisions of the Act;
(v)  compliance with sueh conditions as may be imposed by the NCLT;

(vi) the receipt of such other approvals including, approvals of any governmental
authority as may be necessary under applicable laws or under any material
contract to make the Scheme or the relevant Part of the Scheme effective or on the
expiry of any statutory time period pursuant to which such approval is deemed to
have been granted; and

(vii) the certified copy of the order of the NCLT sanctioning the Scheme (wholly or
partially) being filed with the Registrar of Companies by each of the Companies.,

Upon Part B of the Seheme becoming operative on the Effective Date, with effect from
the Appointed Date, transfer of the Demerged Undertaking shatl be accounted for in the
books of the Company using the “Pooling of interests” method in accordanee with
Appendix C to Ind AS 103 — Business eombinations of entities under common eontrol,
prescribed under Section 133 of the Companies Act, 2013 read with the Companies
(Indian Accounting Standards} Rules, 2015, as may be amended from time to time.

The following share entitlement ratio has been determined for the allotment of the
equity shares of the Company having face value of INR 2 each to the shareholders of
Demerged Company as on the Part B Record Date (as defined in the Scheme), in
consideration for the demerger:

“727 (Seven Hundred Twenty Seven) equity shares of AFL of INR 2.00/- each, fully
paid-up for every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully
paid-up.”
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Upon Part C of the Scheme becoming operative on the Effective Date, with effect from
the Appointed Date, the Company shall account for the amalgamation of Amalgamating
Company in its books of accounts in accordance with principles as laid down in
Appendix C to the Indian Accounting Standards 103 (Business Combinations) notified
under Section 133 of the Act and under the Companies (Indian Accounting Standards)
Rules, 2015, as may be amended from time to time.

The following share entitlement ratio has been determined for the allotment of the
equity shares of the Company having face value of INR 2 each to the shareholders of
Amalgamating Company as on Part C Record Date (as defined in the Scheme), in
consideration for the amalgamation of Amalgamating Company with and into the
Company:

“8278 (Eight Thousand Two Hundred Seventy Eight) equity shaves of AFL of INR 2.00/-
each, fully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/-
each, fully paid-up.”

Upon Part D of the Scheme becoming operative on the Effective Date, the Bonus Shares
shall be issued by way of capitalization of the sum standing to the credit of the
Securities Premium Account and Retained Earnings Aecount of the Resulting Company
/ Amalgamated Company, in any manner as may be deemed fit by its Board of Directors.

The following bonus ratio has been determined for issue and allotment of Bonus Shares
of the Resulting Company / Amalgamated Company having face value of INR 2 each to
its shareholders as on Part D Record Date (as defined in the Scheme):

“1 (One) new bonus fully paid-up equity shares having face value of INR 2/- (Indian
Rupees Two} (“Bonus Shares”) for every 2 (Two)} equity shares of AFL having face
value of INR 2/~ (Indian Rupees Two) each held by a shareholder of AFL as on Part D
Record Date.”

Upon the Scheme becoming operative on the Effective Date, Amalgamating Company
shall stand automatically dissolved without being wound up, as an integral part of the
Scheme;

Upon the Scheme becoming operative on the Effective Date, the authorised share capital
of Amalgamating Company as on the Effective Date shall stand transferred to and be
merged/ amalgamated with the authorised share capital of the Company, and the fee, if
any, paid by Amaigamating Company on their respective authorised share eapital shall
be set off against any fee payable by the Company on sueh increase in its authorised
share capital, consequent to the amalgamation.

The Audit Committee reviewed and noted that -

The draft Scheme does not fall within the purview of related party transactions in terms of
General Circular No, 30/2014 dated July 17, 2014, issued by the Ministry of Corporate Affairs
(“MCA”) since the same is subject to the sanetion of the NCLT, and

188 of the Act are not applicable.

W
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Further, there are common promoters in the Company, Demerged Company and Amalgamating
Company. Promoter and Promoter Group holds 65.90%, directly or indirectly, in the Company
and holds entire 100% shareholding in the Demerged Company. Furthermore, entire 100%
shareholding in the Amalgamating Company is held by Promoter and Promoter
owned/eontrolled entity. In terms of the Scheme, equity shares of the Company are proposed to
be issued and allotted to the shareholders of Demerged Company and Amalgamating Company.
In view of the aforesaid paragraph and in terms of Paragraphs 10(b)(i) and 10(b)(ii) of the SEBI
Circular, the Scheme shall be acted upon only if the votes cast by the public shareholders of the
Company in favour of the Scheme are more than the number of votes cast by the public
shareholders against it.

The consideration as set forth in the draft Scheme will be discharged on an “arm’s length basis”.
The share entitlement ratios for the shares to be allotted pursuant to the Scheme are based on the
Valuation Report and the Fairness Opinion. The aforementioned Valuation Report and Faimess
Opinion have duly been considered by the Audit Committee.

Further, O P Bagla & Co. LLP, Chartered Accountants, the statutory auditors of the Company
have confirmed that the accounting treatment as specified in the draft Scheme is in accordance
with the applicable Indian Accounting Standards issued by the Institute of Chartered
Accountants of India and as notified by the MCA, read together with Section 133 of the Act and
the Companies (Indian Accounting Standards) Rules, 2015.

Impact of the Scheme on the Shareholders

The Audit Committee reviewed the Valuation Report and the Fairness Opinion for
determination of share entitlement ratios under the draft Scheme.

The shareholders of the Demerged Company and the Amalgamating Company will receive

equity shares in the Resulting Company/ Amalgamated Company in accordance with Clause 13
and Clause 21 respectively of the Scheme.

Further, the existing equity share capital of the Resulting Company / Amalgamated Company
held by the Amalgamating Company, shall stand cancelled in terms of the Clause 22 of the
Scheme. The cancellation of equity share capital will be effected as part of the Scheme in
accordance with provision of Section 66 of the Act and the order of the NCLT shall be deemed

to be the order under the applicable provisions of the Aet for continuing the cancellation of
share capital.

Furthermore, in terms of Clause 25 of the Scheme, Bonus Shares shall be issued to the
sharsholders holding equity shares of INR 2/- cach of Resulting Company / Amalgamated
Company, as on Part D Record Date, in the ratio defined in the Scheme.

The Audit Committee is of the informed opinion that the draft Scheme is in the best interests of
the Company and its shareholders. The impact of the draft Scheme on the shareholders,
including, the public shareholders would be the same in all respects and no shareholder is
expected to have any disproportionate advantage or disadvantage in any manner. The Seheme is
not in any manner prejudicial or against public interest and would-serve the interest of all
shareholders, creditors or any other stakeholders.

\7%
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Recommendations of the Audit Committee

Taking into consideration the draft Scheme and its rationale and benefits, the Valuation Report,
the Faimess Opinion, and other documents, as placed before the Audit Committee, and the
interest of the shareholders of the Company, the Audit Committee after due deliberation,
unanimously recommends the draft Scheme to the Board of the Company, Stock Exchange,
SEBI and other appropriate authorities for their favourable consideration and approval.

For and on behalf of Audit Committee of Algoquant Fintech Limited

(Chairman of Audit Committee

Place: New Delhi
Date: March IQ , 2023
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REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS (“COMMITTEE”) OF
ALGOQUANT FINTECH LIMITED AT ITS MEETING HELD ON FRIDAY MARCH 10, 2023
RECOMMENDING THE SCHEME OF ARRANGEMENT AMONGST GROWTH
SECURITIES PRIVATE LIMITED, ALGOQUANT INVESTMENTS PRIVATE LIMITED

AND ALGOQUANT FINTECH LIMITED AND THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS.

Membhers Present:

S. No. Name of Committee Members Designation
1 Mr.Amit Gupta Independent Director
2 Mr. Gyaneshwar Sahai Independent Director
3 Mrs. Shubhangi Agarwal Independent Director
1. Background

1.1 A mecting of the Commitice of Independent Directors of Algoquant Fintech Limited
(“Company”) was held on Mareh 10,2023, to, infer alia, consider and if thought fit, recommend
to the Board of Directors of the Company (“Board”), the draft Scheme of Arrangement amongst
Growth Securities Private Limited (“Demerged Company”), Algoquant Investments Private
Limited (“Amalgamating Company™) and Algoquant Fintech Limited (“Resulting Company” /
“Amalgamated Company”) (together referred to as “Companies”) and their respective
shareholders and creditors (“Scheme”), whieh entails (i) Demerger of Stock Broking Business
Undertaking (as more explicitly defined in the Scheme) of the Demerged Company into the
Resulting Company and (i) Amalgamation of Amalgamating Company into and with the
Amalgamatcd Company and (iii) Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company, in the manner set out in the Seheme; pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(“Act”) and the rules made thereunder including but not limited to the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, read with Section 2(19AA), Scetion 2(1B) and
other applicable provisions of the Income Tax Act, 1961.

1.2, This report of the Committec is made in compliance with the requirement of the Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as amended from
time to time, (“SEBI Circular”), issued by the Securities Exehange and Board of India (“SEBI”).
In terms of the SEBI Circular, a report from the Committee is required, recommending the draft

Seheme, taking into consideration, inter alia, that the draft Scheme is not detrimental to the
shareholders of the listed entity.

1.3 The following documents were placed before the Committee for its consideration:

(a) the draft Scheme, duly initialled by Director / Company Secretary of the Company for the

(b)  valuation report dated March 09, 2023, issued by Mr. Manish Manwani, a
Valuer (Securities or Financial Assets) IBBI Registration No. — IBBI/RY
for the determination of Share Entitlement Ratios (as defined hereunder)
Scheme (“Valuation Report”);

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Reglstered Office- 705, Iscon Elegance, Prahlad Nagar, Akmedabad, Gujarat-380015 I cIN- L74110G]1962PLC136701
Emall [D: investors@algoguantfintech.com | Mobite: +91-9910032394 | Website: www.algoquantfintech.com
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faimess opinion dated March 10, 2023, prepared by BOB Capital Markets Ltd, an
Independent SEBI registered Category-1 Merchant Banker, confirming that the Share
Entitlerent Ratios in the Valuation Report are fair to the Companies and their respective
shareholders and creditors (“Fairness Opinion”); and

Draft Auditors’ certificate dated March 10, 2023, confirming that the accounting treatment
contained in the draft Scheme is in compliance with all the applicable accounting standards
specified by the Central Government under Section 133 of thc Aet read with applicable
rules, and/or the accounting standards issued by the Institute of Chartered Accountants of
India and other generally accepted accounting principles.

2. Observations of the Committee on the Scheme

2.1. Rationale for the Scheme

(a)

(b)

()

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
the Demerged Company and the Amalgamating Company, to consolidate their setvice
capabilities thereby increasing efficieneies in operations and use of resources for improving
overall customer satisfaction, optimization of working capital utilization, to pool their
human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have a larger market footprint
domestically, and furthermorc, to simplify and streamline the group holding structure.

The management of the respective companies arc of the view that the arrangement
proposed in this Scheme is, in particular, expected to have the following benefits:

(i) Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company to have incrcased capability for offering diversified products
and setvices on a single platform. Its enhanced resource base and client rclationships
are likely to result in better business potential and prospects for the eonsolidated entity
and its stakeholders.

(i) The combined financial strength is expected to further accelerate the scaling up of the
operations of the Resulting Company / Amalgamated Company. Deployment of
resources in a more efficient manner is likely to enable faster expansion of the
business operations of the Resulting Company / Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have an
extensive pan India network for deeper market penetration and enhancement of the
overall customer satisfaction, engagement and retention.

(iif) The consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage, improved balance sheet, and consolidation
of cross location talent pool.

The Scheme envisages demerger of the Stock Broking Business Undertaking (as more
explicitly defined in the Scheme) and vesting of the same in the Resulting Company
pursuant to Part B of the Scheme, to enable the Resulting Company and the Demerged
Company to achieve optimum growth and development of their respective business
ions st such dem The

businesses is divergent and capable of attracting different sets of investors. The
management of the respective companies believe that both the businesses (i.c., Real Estate
Business (as defined in the Scheme) and Stock Broking Business (as defined in the Scheme)
will benefit from dedicated management, operations and investment strategy leading to
development, expansion and growth for maximization of stakeholder’s value
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Amalgamation of the Amalganating Company to Amalgamated Company pursuant to Part
C of the Scheme, will lead to a simplified and streamlined holding structure and help in
easing and rationalizing the compliances,

The management of the respective companies is of the view that the Scheme is in the
interest of the customers, employees, lenders, shareholders and all other stakeholders of the
respective companies. Furthermore, the Scheme will enable the synergies that exist
between the businesses carried out by the Companies in terms of services and resources to
be used optimally for the bencfit of their stakeholders.

2.2. Salient Features of the Scheme

The Committee considered and observed the following salient features in relation to the draft
Scheme:

(a)

(b

(¢

The draft Scheme provides for (i) the Demerger of Stock Broking Business Undertaking
(as more explicitly defined in the Scheme) of the Demerged Company into the Resulting
Company and (ii) Amalgamation of Amalgamating Company intoc and with the
Amalgamatcd Company (including cancellation of inter-company investments held by the
Companies) and (jii) Rcorganisation of Equity Share Capital of the Resulting Company /
Amalgamated Company in the manner set out in the draft Scheme.

The Appointed Date means the opening of business hours on 015t April, 2023 or such other
date as may be approved by the National Company Law Tribunal, Ahmedabad Bench
(“NCLT” / “Tribunal”), with effect from which the Scheme will be deemed to be
effective in the manner described in the Scheme.

The effectiveness of this Scheme is conditional upon and subject to the following:

(i)  receipt of an ‘observation letter’ or a ‘no-objection letter’ from the BSE Limited
(“Stock Exchange™) on the draft Scheme, as required under applicable laws, are, in
form and substance, acceptable to the Demerged Company, Amalgamating Company
and the Company, each acting reasonably and in good faith;

(if) approval from requisite majority of such classes of shareholders, secured creditors
and unsecured ereditors of each of the Companies which are patt of the Scheme and
such other persons/ authorities, as may be required under applicable laws or as may
be dirccted by the NCLT

(iii) the Scheme being approved by the shareholders of thc Company, provided that the
votes cast by public shareholders of the Company in favour of the Seheme are more
than the number of votes cast by public shareholders against it, through e-voting in

(iv) the sanction to the Scheme by the NCLT under the relcvant provisions of the Act;

(v) complianee with such conditions as may be imposed by the NCLT;
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(vi) the receipt of such other approvals including, approvals of any governmental
authority as may be necessary under applicable laws or under any material contract
to make the Scheme or the relevant Part of the Seheme effective or on the expiry of
any statutory time period pursuant to which sueh approval is deemed to have been
granted; and

(vii) the certified copy of the order of the NCLT sanctioning the Scheme (wholly or
partially) being filed with the Registrar of Companies by each of the Companies.

Upon Part B of the Scheme becoming operative on the Effective Date, with effect from the
Appointed Date, transfer of the Demerged Undertaking shall be accounted for in the books
of the Company using the “Pooling of interests” method in accordance with Appendix C to
Ind AS 103 — Business combinations of entities under common control, prescribed under
Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting
Standards) Rules, 2015, as may be amended from time to time.

Upon Part C of the Scheme becoming operative on the Effective Date, with effect from the
Appointed Date, the Company shall account for the amalgamation of Amalgamating
Company in its books of accounts in accordance with principles as laid down in Appendix
C to the Indian Accounting Standards 103 (Business Combinations) notified under Section
133 of the Act and under the Companies (Indian Accounting Standards) Rules, 2015, as
may be amended from time to time

Upon Part D of the Scheme becoming operative on the Effective Date, the Bonus Shares
shall be issued by way of capitalization of the sum standing to the credit of the Securities
Premium Account and Retained Earnings Account of the Resulting Company /
Amalgamated Company, in any manner as may be deemed fit by its Board of Directors.

Upon the Scheme becoming operative on the Effective Date, Amalgamating Company
shall stand automatically dissolved without being wound up, as an integral part of the
Scheme;

Upon the Scheme becoming operative on the Effective Date, the authorised share capital of
Amalgamating Company as on the Effective Date shall stand transferred to and be merged/
amalgamated with the authorised share capital of the Company, and the fee, if any, paid by
Amalgamating Company on their respective authorised share capital shall be set off against
any fee payable by the Company on such increase in its authorised share capital,
consequent to the amalgamation.

2.3 Valuation Methods Evaluated for the Share Entitlement Ratios

The Committee noted that the Valuation Report, infer-alia, recommended

(i)

(ii)

(iii)

Share entitlement ratio for the proposed demerger of Stock Broking Business Undertaking
of Demerged Company into and with the Company; and

Share entitlement ratio for the proposed amalgamation of Amalgamating Company into
and with the Company.

Bonus ratio for the proposed Reorganisation of Equity Share Capital of the Resulting
Company / Amalgamated Company
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The Committee then noted the share entitlement ratio as under:

The following share entitlement ratio has been determined for the allotment of the equity shares of
the Company having face value of INR 2 each to the shareholders of Demerged Company as on
the Part B Record Date (as defined in the Scheme), in consideration for the demerger of Demerged
Undertaking of Demerged Company and consolidation thereof with and into the Company:

“727 (Seven Hundred Twenty Seven) equity shares of AFL of INR 2.00/- each, fully paid-up for
every 100 (One Hundred) equity shaves of GSPL of INR 10.00/- each, fully paid-up.”

The foliowing share entitlement ratio has been determined for the allotment of the equity shares of
the Company having faee value of INR 2 each to the shareholders of Amalgamating Company as
on the Part C Record Date (as defined in the Scheme), in consideration for the amalgamation of
Amalgamating Company with and into the Company:

“8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR 2.00/- each,
fully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully paid-
up..”

The following bonus ratio has becn determined for the allotment of the Bonus Shares of the
Company having face value of INR 2/- each to the shareholders of the Company as on the Part D
Record Date (as defined in the Scheme):

“J (One) new bonus fully paid-up equity shares having face value of INR 2/- (Indian Rupees
Two) (“Bonus Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/-
(Indian Rupees Two) each held by a shareholder of AFL as on Part D Record Date.”

Scheme Not Detrimental to the Shareholders of the Company

The Committec members discussed and deliberated upon the rationale and salient features of the
Scheme. In light of the same, and the Valuation Report, the Fairness Opinion and other documents
presented before the Committee, the Committee is of the informed opinion that the draft Scheme
is in the best interests of the sharcholders of the Company and is not detrimental to their interest,
including the interest of the minority shareholders of the Company.

The shareholders of the Demerged Company and the Amalgamating Company will receive equity
shares in the Resulting Company/ Amalgamated Company in accordance with Clause 13 and
Clause 21 respectively of the Scheme.

Further, the existing equity share capital of the Amalgamated Company held by the Amalgamating
Company, shalil stand cancelled in terms of the Clause 22 of the Scheme. The cancellation of
equity share capital will be effected as part of the Scheme in accordance with provision of Section

provisions of the Act for continuing the cancellation of share capital



Recommendations of the Committee

The Committee after due deliberations and due consideration of all the terms of the draft Scheme,
the Valuation Report, the rationale provided above, the Fairess Opinion and the speeific points
mentioned above, including interest of the shareholders of the Company-recommends the draft

Scheme for favourable consideration and approval by the Board, Stock Exchange, SEBI and other
appropriate authorities.

This report of the Committee is made in order to comply with the requirements of the SEBI
Circular after considering the necessary documents.

By Order of the Committee of Independent Directors
For and on behalf of the Committee of Independent Directors of Algoquant Fintech Limited

3/

Amit Gupta
Independent Director
(Chairman of the Committee)

Date:- March IQ , 2023

Place: New Delhi
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Address: Unit No, 125, Tower B-3
Spaze Itech Park, Sohna Road,

Ragistered Valuer (Securities or Financial Assets) ae:;?l':?i'g(iugﬂao";; :;;y ana-122018
IBBI Registration No.: IBBI/RV/03/2021/14113 Emall: ’

(Strictly privileged and confidential)

Date: March 09, 2023

The Audit Committee and Board of Directors, The Board of Directors,

Algoquant Fintech Limited Growth Securities Private Limited
CIN: L4110GJ1962PLC136701 CIN: U74899GJ1996PTC119714
R.0.: Unit No. 705, 7* floor of ISCON R.O.: Unit No. 503 A-B, 5% floor
Elegance, Developed at Plot No. 24 Tower A WTC Block No. 51
Prahaladnagar, Ahmedabad Road SE, Zone-5, GIFT City
Gujarat- 382355 Gandhinagar, Gujarat-382355

The Board of Directors,

Algognant Investments Private Limited
CIN: U67120GJ1983PTC136550

R.O.: 705, Iscon Elegance, S.G Highway
Satelite Prahlad Nagar, Ahmedabad
Gujarat-380015

Dear Sir/Madam,

In response to the engagement letter dated, whereby the management of Algoquant Fintech Limited, has
appointed Mr. Manish Manwani, a valuer registered with Insolvency and Bankruptcy board of India
‘IBBI” under Securities and Financial Assets Class, to issue a report recommending fair equity share
entitlement ratio for the proposed demerger of stock broking, seif-clearing membership/ clearing
membership and depository participant business (hereinafier referred to as “Demerged Undertaking™) of
Growth Securities Private Limited (hereinafier referred to as “Demerged Company” or “GSPL”) into
Algoquant Fintech Limited (hereinafier referrcd to as “Resulting Company” or “Amalgamated
Company” or “AFL") and proposed amalgamation of Algoquant Investments Private Limited (hereinafier
referred to as “Amalgamating Company” or “AIPL”) with AFL (post demerger of Demerged
Undertaking) (“Proposed Amalgamation”). Proposed Demerger and Proposed Amalgamation are
hereinafter collectively referred to as ‘Proposed Restructuring’. Further AFL, GSPL and AIPL are
hereinafter collectively referred to as “the Companies” and management of AFL, GSPL and AIPL are
hereinafter collectively referred to as “the Management”. 1 understand that this report will be used by
the management of the Companies for necessary regulatory compliances purpose and not for otherwise,

Valuation Report
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MANISH MANWANI Spaze Ttach park, Sohnia Road,

Registered Valuer (Securities or Financial Assets) az%‘;':?%ﬁu;:ﬂ%n;‘? :I;;Y any;122018
IBBI Registration No.: IBBI/RV/03/2021/14113 :

Emall: manwanimanish@yahoo.in

This cover letter is intended to provide you with an overview of the purpose and scope of my analysis and
my conclusions. Please refer to the attached report for a discussion and presentation of the analysis
performed in connection with this engagement.

Thanking You,

N Dim signed by
Manish
1 [ate: 2023.03.09

Manwani ;; 5519 10530

MANISH MANWANI

Registered Valuer -SFA

IBBI Membership No: IBBI/RV/03/2021/14113

Valuation Report 2
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Address: Unit No, 125, Tower B-3,
Spaze Itech Park, Sohna Road,
Sector-49, Gurugram, Haryana-122018
Mobile: +91 9911077439

Emall:

Reglstered Valuer (Securitles or Financial Assets)
IBBI Registration No.: IBBI/RV/03/2021/14113

L Scope and Purpose of the Report

The Board of Directors of the Companies are considering the proposal for the Scheme of
Arrangement (“Scheme™) under Section 230 to 232 read with Section 66 of the Companies Act,
2013 and the rules specified thereunder. Subject to the necessary regulatory and statutory approvals,
the Demerged Undertaking of GSPL would be demerged into AFL and subsequently, AIPL would
be amalgamated with AFL. Such scheme of arrangement will be effective from the Appointed Date
i.e. 01% April, 2023.

The shareholders of GSPL and AIPL will be allotted equity shares of AFL as a consideration for
proposed demerger and amalgamation. In this regard, I have been appointed by the management of
AFL to carry out valuation of equity shares of the Companies involved in the proposed restructuring
and to recommend fair share entitlement ratio for the proposed demerger of Demerged Undertaking
of GSPL into AFL and for proposed amalgamation of AIPL with AFL. For this purpose, this report
is being furnished by Mr. Manish Manwani in the capacity of the Registered Valuer under Section
247 of the Companies Act, 2013,

This report is being issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21
dated March 10, 2017, Circular CFD/DIL3/CIR/2017/26 dated March 17, 2017, and any
amendment thereof modification issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and the Master Circular being
Circular SEBIYHO/CFD/DIL 1/CIR/P/2021/0000000665 issued by SEBI on November 23, 2021, as
amended from time to time (hereinafter collectively referred as “SEBI Circulars™) and in
accordance with the requirement of the Foreign Exchange Management (Non-Debt Instruments)
Rules, 2019 (as amended).

The scope of my services is to conduct a relative (and not an absolute) valuation exercise at the
Valuation Date to determine the equity value of the Companies and then arrive at the share
entitlement ratio using internationally accepted valuvation methodologies as may be applicable to
the Companies and report on the same in accordance with international valuation standards issued
by International Valuation Standards Council.

This Report sets out our recommendations of the fair equity share entitlement ratio and discusses
the methodologies and approaches considered for arriving at the rclative values of equity shares of
the Companies for the recommendation of fair equity share entitlement ratio.

Ii. Rationale of the Scheme of Merger

« The Companies propose to enter into Scheme, to consolidate their service capabilities thereby
increasing efficiencies in operations and use of resources for improving overall customer
satisfaction, optimization of working capital utilization, to pool their human resource talent for
optimal utilization of their expertise, to integrate the marketing and distribution channels for better
efficiency, to have a larger market footprint domestically, and furthermore, to simplify and
streamline the group holding structure,
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+ Consolidation of the complementing strengths will enable the Resulting Company / Amalgamated
Company to have increased capability for offering diversified products and services on a single
platform. Its enhanced resource base and client relationships are likely to result in better business
potential and prospects for the consolidated entity and its stakeholders.

» The combined flnancial strength is expected to further accelerate the scaling up of the operations
of the Resulting Company / Amalgamated Company. Deployment of resources in a more efficient
manner is likely to enable faster expansion of the business operations of the Resulting/
Amalgamated Company. Amongst others, the demerger of Demerged Undertaking of the
Demerged Company into the Resulting Company will enable the consolidated entity to have an
extensive pan India network for deeper market penetration and enhancement of the overall
customer satisfaction, engagement, and retention,

¢ The consolidation of funds and resources will lead to optimization of working capital utilization
and stronger financial leverage, improved balance sheet, and consolidation of cross location talent
pool.

111, Disclosure of Valuer Interest or Conflict

I hereby declare that I am independent of the Companies for valuation and have not been under
any direct or indirect influence, which may affect the valuation exercise. I also state that I have
no financial interest in the Companies for valuation. [ also confirm that this engagement shall be
in compliance with the model Code of Conduct issued by IBBI vide Valuation Rules.

Iv. Date of Appolntment, Valuation Date and Date of Report
For this assighment of valuation, following shal} be key dates

a) Valuation Date- It refers to a point of time at which the asset is being valued in this report.
In the current case the valuation date is December 31, 2022,

b) Date of Appointment- It refers to a date on which the audit committee of the Company
appoinied the registered Valuer i.e. February 02, 2023.

<) Date of Report- It refers to a date on which the Report is signed by a valuer. i.e. March 09,
2023,

V. Brief Background of the Companies
Growth Securities Private Limlted (‘GSPL’ or ‘Demerged Company®)
Growth Securities Private Limited is a private limited company, incorporated under the Companies
Act, 1956 (as amended) on 19th July 1996, having its registered office at Unit No. 503A-B, 504 A-
B, 5th Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City Gandhinagar - 382 355,

Gujarat. The Corporate Ildentity Number (“CIN”) of the Demerged Company is
U74899GJ1996PTCI19714.
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The Demerged Company is engaged in two business divisions viz. (i) Commercial exploitation of
real estate, wherein it leases properties and earns rentals thereon (Real Estate Business), and (ii)
stock broking business wherein it operates as stock broker having trading membership of National
Stock Exchange of India Limited (“NSE”), BSE Limited (“BSE”), and Multi Commodity Exchange
of India Limited ("MCX") Self-Clearing Membership of NSE Clearing Limited (“NCL*) and
Clearing / Self Clearing Membership of Indian Clearing Corporation Limited (“ICCL”), Depository
Participant with Central Depository Services Limited (“CDSL"™), and also acts as a service provider
and offers an IT enabled trading portal to its clients (collectively referred to as “Stock Broking
Business”). Presently, entire 100% sharcholding in the Demerged Company is held by Individual
Promoters (hereinafier referred to as “Promoters").

Capital structure as on December 31, 2022

Particulars INR
Authorised Share Capital

10,00,000 equity shares of INR 10/- each 1,00,00,000
_Issued Snbscribed and Paid Up

3,00,000 equity shares of INR 10/~ each, fully paid up 30,00,000

Shareholding Pattern of Equity Shareholders of GSPL as on December 31, 2022:

SL No. Name Nos. of Shares % of Holdings
1 Dhruv Gupta 2.57.400 85.80%

2 Devansh Gupta 42,600 14.20%
Total 3,00,000 100.00%

Algoquant Investments Private Limited (‘AIPL’ or ‘Amalgamating Company’)

AIPL is a private limited company incorporated under the provisions of the Companies Act, 1956
on 28" February 1983, having its registered office at 705, Iscon Elegance, S.G Highway, Satelite
Prahlad Nagar Ahmedahad — 380 015, Qujarat.

The Amalgamating Company is an investment holding company and predominantly engaged in
undertaking investments in group companies and its primary source of income constitutes dividend
income and income from capital gains etc. The Amalgamating Company is the holding company
of Amalgamated Company (defined hereinafter) and bolds 51.92% shareholding in the
Amalgamated Company. Presently, entire 100% shareholding in the Amalgamating Company is
held by Algoquant Financials LLP along with nominee,

Capitai structure as on December 31, 2022

Particulars INR
Authorised Share Capital

1,00,000 equity shares of INR 100/- each 1,00,00,000
Issued Subscribed and Paid Up

52,746 equity shares of INR 100/- each, fully paid up 52,74,600
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Algoquant Fintech Limited

Algoquant Fintech Limited (formerly known as Hindustan Everest Tools Limited) is a public
limited company, incorporated under the Companies Act, 1956 on 25* January 1962, having its
registered office at Unit No. 705, 07th Fioor of ISCON Elegance, developed at Plot No. 24,
Prahaladnagar Ahmedabad- 382355.

AFL was formerly engaged in the business of trading in metals, which was discontinued w.e.f. 01%
April 2021, Presently, AFL is engaged in the business of trading in financial instruments using
various trading algorithms. The equity shares of AFL are listed on the BSE Ltd. Furthermore, AFL
is the subsidiary of AIPL.

Capital structure as on December 31, 2022:

Particulars INR
Authorised Share Capital

1.15.00.000 eauity shares of INR 2/- each 2,30,00,000
20,000 Redeemable Cumulative Preference Shares of INR. 100/- each 20,00,000

Issued Subscribed and Paid Up
80,36,000 equity shares of INR 2/- each, fully paid up 1,60,72.000

Shareholding Pattern of Equity Shareholders of AFL as on December 31, 2022:

SL No. Category of Shareholder Nos. of Shares % of Holdings
1 Promoters & Promoter Group 5296075 65.90%

2 Public 27.39.925 34.10%
Total 80.36.000 100.00%

YL Source of Information

Registered Vaiuer has based this opinion on information provided and represented by the
management of the Companies. My review and analysis included, but was not necessarily limited
to, the following:

Limited reviewed financial statements of AFL for the period ended December 31, 2022;
Audited financial statements of AIPL and GSPL for the period ended December 31, 2022;

Audited financial statements of AFL, AIPL and GSPL for the financial year ended March
31, 2022 and 2021;

Draft scheme of proposed arrangement;

Other relevant details regarding the Companies such as their history, past and present
activities, future prospects, existing shareholding pattern and other relevant information and
data, including information in the public domain;

MOA & AOA of the Companies;
Information available on public domain and data base such as Stern NYU, and websites of
BSE Limited, National Stock Exchange of India Limited and Capital Market Data;
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+ Management representations given by the management either written ot oral from time
to time to Valuer.

During the discussion with the management, [ have also obtained explanations, information and
representations, which 1 believed were reasonably necessary and relevant for my exercise,

VIL Valuation Approaches

It should be understood that valuation of any company or its assets is inherently subjective and
is subject to certain uncertainties and contingencies, all of which are difficult to predict and
beyond my eontrol. In performing my analysis, [ made numerous assumptions with respect
to industry performance and general business and economic conditions, many of which are
beyond the control of the Company. In addition, this valuation will fluctuate with changes in
prevailing market conditions and prospects, flnancial and otherwise of the companies and
other factors which generally influence the valuation of the companies and their assets.

The applieation of any particular method of valuation depends upon the purpose for whieh
the valuation is being done. Although different values may exist for different purposes, it
cannot be too strongly empathised that a valuer can arrive for one value for one purpose. My
choiee of methodology of valuation has been arrived at using usuval and conventional
methodologies adopted for transactions of similar nature and my reasonable judgment, in an
independent and bona flde manner based on my previous experience of assignments of similar
nature.

This exercise may be carried out using various methodologies, the relative emphasis of each
often varying with:

e Industry to which the company belongs.

+ Ease with which the growth rate in cash flows 10 perpetuity can be estimated.

e Extent to which industry and comparable company information is available.

e Having arrived at an assessment of fair value, some adjustments that are typically
considered in such an exercise are:

e  Whether there is change of control and therefore a eontrol premium is justified for a
particular purchaser, if any.

¢  Whcther the entity is listed on a stock exchange.

*  Whether the shares ate marketable and frequently traded or there is a case for discounting
on account of illiquidity, if applieable.

The three traditional approaches to value are the market, income, and cost approaches. In
developing my opinion, I considered all three approaches to value the Company and chose
the most appropriate approach or approaches. My conclusions rely on the approaches judged
to be most appropriate for the purpose and scope of my analysis, as well as the nature and
reliability of the data available to us. The three approaches to value are summarized as
follows:
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A. Market Approach

Under the Market approach, the valuation is based on tbe market value of the company in
case of listed companies and comparable companies trading or transaction multiples for
unlisted companies. The Market approach generally refiects the investors’ perception about
the true worth of the company.

Under this method, the market price of an equity shares of the company as quoted on a recognized
stock exchange is normally considered as the fair vatue of the equity shares of that company
where such yuotations are arising from the shares being regularly and freely traded. The market
value generally reflects the investors® perception about the true worth of the company.

Under the Comparable Companies Multiple CCCM") method, the value is determined on the basis
of multiples derived from valuations of comparable companies, as manifest through stock market
valuations of listed companies. This valuation is based on the principle that market valuations,
taking place between informed buyers and Informed sellers, incorporate all factors relevant to
valuation. Relevant multiples need to be chosen carefully and adjusted for differences between
the circumstances.

Under the Comparable Transactions Muitiple (*CTM’) method, the value of a company can be
estimated by analyzing the prices paid by purchases of similar companies under similar
circumstances. This is a valuation method where we will be compating recent market transaction
in order to gauge current valuation of target company. Relevant multiples have to be chosen
carefully and adjusted for differences between the circumstances. This valuation approach is
based on the principle that market valuations, taking place between informed buyers and informed
sellers, incorporate all factors relevant to valuation.

The asset-based (net underlying assets) approach is a form of the cost approach. The values of
the individual assets (i.e., current, fixed, and intangible) of the business are estimated. The sum
of the individual asset values represents the total asset value of the enterprise. The enterprise’s
liabilities related to working capital are deducted to arrive at an indication of value for the
invested capital of the business.

The Income approache determincs the fair market value by dividing the benefit stream
generated by the subject or target company by a discount or capitalization rate. Usually, under
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the Income Approach, the methods that may be applied are Discounted Cash Flow (DCF)
Method or the Price Earning Capacity (PECV) Method.

Under DCF method, the future free cash flows of the business are discounted to the valuation
date to arrive at the present value of the cash flows of the business or capitalized using a
discount rate depending on tbe capital structure of the Company. This method also takes into
account the value of the business in perpetuity by the calculation of terminal value using the
exit multiple method or the perpetuity growth method, whichever is appropriate.

Under PECV Method, the average earning on the basis of the past 3-5 years is first dctermined,
adjustments are then made for any exceptional transactions or items of non- recurring nature,
The adjusted average earnings are then capitaiized at an appropriate rate to arrive at the value
of business. The capitalization rate so factored has to be decided depending upon various
factors such as the earnings trends in the industries. P/E prevailing in the industries etc. After
this, the normalized earnings are then capitalized at an appropriate discount rate.

Each of the described approaches may be used to develop a vaiue indication; bowever,
the appropriateness of these approaches varies with the type of business or asset being valued.

VIII. Procedure Adopted

In connection with this exercise, 1 have adopted the following procedures to carry out the
valuation:

¢ Requested and received flnancial information;
Obtained data available in public domain;

e Undertook industry anaiysis such as researching publicly available market data including
economic factors and industry trends that may impact the valuation;

¢ Detailed analysis of Comparable Companies for each business;

¢ Discussion (physical/over call) with the management to understand the business and
fundamental factors that could affect its earning-generating capability including strengths,

¢ Weaknesses, opportunity and threats analysis and historical flnancial performance;

Selection of valuation methodology/(ies) as per internationally accepted valuation
methodologies;

¢ Determined the fair equity share swap ratio based on the selected methodology; and
e The management has been provided with the opportunity to review the Draft Report

(excluding the recommended Share Entitlement Ratio) as a part of my standard practice to
make sure that factual inaccuracies/ omissions are avoided in my final report.

Valuation Report 9



286

Address: Unit No. 125, Tower B-3,
Spaze Itech Park, Sohna Rbdad,
Sector-49, Gurugram, Haryang-122018
Mabille: +91 9911077439

Emall:

Registered Valuer (Securities or Financial Assets)
IBBI Registration No.: IBBI/RV/03/2021/14113

For the purpose of arriving at the valuation of the Companies/businesses, 1 have considered the
valuation base as 'Fair Value' and the premise of value is 'Golng Concern Value'. Any change in
the valuation base, or the premise could have significant impact on our valuation exercise, and
therefore, this report.

For basis of valuation approach adopted by me Kindly refer Annexure 1 of this report.
IX,  Major Factors that were considered during the valuation

e Share price of the Companies are in INR;
o Equity shares of AFL is listed and equity shares of GSPL and AIPL are unlisted; and
e Key operating/ financial parameters of the Companies

X, Basis of Fair Equity Share Entitiement Ratio

The fair basis of the demerger of Demerged Undertaking of GSPL into AFL and amalgamation
of AIPL with AFL would have to be determined after taking into consideratlon all the factors and
methodologies mentioned herein earlier. Though different values have been arrived at under each
of the above approaches/ methodologies, for the purposes of recommending a fair equity share
entitlement ratio for proposed demerger and amalgamation, it is necessary to arrive at a final value
for each of the Companies. It is however important to note that in doing so, | am not attempting
to arrive af the absolute value of the shares of the respective Companies, but at their relative values
to facilitate the determiuation of a fair equity share entitiement ratio. For this purpose, it is
necessary to give appropriate weights to the values arrived at under each approaches/methods.

In the ultimate analysis, valuaation will have to be arrived at by the exericise of judicious
diseretion by me and judgement taking into account ali the relevant factors. There will aiways be
several factors, e.g. quality of management, present and prospective competition, yield on
comparable securities and market sentiment, etc, which are not evident from the face of the
balance sheets but which will strongly influence the worth of the shares. The determination of
valuation is not a precise seienee and the conclusions arrived at in many cases will, of necessity
be subjective and dependent on the exercise of individuat judgement, This conecpt Is also
recognized in judicial decisison, There is therefore, no indisputable single exchange ratio.

While 1 have provided my recommendations on the share entitlement ratio based on the
information available to me and within the scope and constraints of my engagement, others may
have a different opinion as to the share entitlement ratio. The final reponsibility for the
determination of the share entitiement ratio at which the proposed demerger and amalgmation
shali take place will be with the Board of Directors of the respective Companies, who shouid take
into account other factors such as their own assessment of the proposed demerger and
amalgamation and input of other advisors.

The fair equity share exchange ratio has been arrived at on the basis of a relative fair equity

valuation of AFL, GSPL and AIPL based on the various approaches/ methods explained herein
earler and various qualitiative factors relevant to each company and the business dynamics and
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growth of the business of these Companies, having regard to information base, key underlying
assumptions and limitations.

| have independently applied approaches/ mcthodologies discussed herein earlier and as
mentioned in Annexure 1, as considered appropriate, and arrived at the relative value per share of
the Companies for determination of share entitlement ratio for the proposed demerger and
amalgamtion. To arrive at the consensus on the share entitlement ratio for the proposed demerger
and amalgamation, suitable minor adjustments/ rounding off have been done.

In light of the above, and on consideration of all the relevant factors and circumstances as
discussed and outline hereinabove, we recommend the following fair share entitlement ratio:

For the proposed demerger of demerged undertaking of GSPL into AFL:

727 (Seven Hundred Twenty Seven) equity shares of AFL of INR. 2.00/- each, fully paid-up
for every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.

For the proposed amalgamation of AIPL with AFL:

8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR. 2.00/-
each, fully paid-up for every 100 (One Hundred) equity shares of ATPL of INR 100.00/- each,
fully paid-up.

XL Exclusions and Limitations

¢ Responsibility of RV:

I owe responsibility oniy to the authority/client that has appointed me under the terms of the
engagement letters. | will not be liabie for any iosses, claims, damages or liabilities arising out
of the actions taken, omissions of or advice given by any other person. In no event shali | be
liable for any loss, damages, cost or expenscs arising in any way from fraudulent acts,
misrepresentations or willful default on part of the companies, their directors, empioyees or
agents.

o Accuracy of Information:

While my work has invoived an analysis of financial information and accounting records, my
engagement does not include an audit in accordance with generaliy accepted auditing standards
of the client’s existing business records. Accordingly, | assume no responsibility and make no
representations with respect to the accuracy or compieteness of any information provided by
and on behalf the client.

¢ Dependence on various assumptions:

Budgets/ forecasts relate to future events and are based on assumptions which may not remain
valid for the whole of the relevant period. Consequentiy, this information cannot be relied
upon to the same extent as that derived from audited accounts for completed accounting periods.
[ express no opinion as to how closely the actual results will correspond to those
projected/forecast.
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¢ Range of Value Estimate:

The valuation of companies and assets is made based on the available facts and circumstances
and the conclusions arrived at in many cases will be subjective and dependent on the exercise
of individual judgment. Although every scientific method has been employed in systematically
arriving al the value, there is, therefore, no indisputable single value and the estimate of the value
is normally expressed as falling within a likely range. To comply with the client request,i have
provided a single value for the Fair Value of the assets of the company. Whilst, I considerthe
valuation to be both reasonable and defensible based on the information available, others may
place a different value.

» Reliance on data from external sources:

The actual market price achieved may be higher or lower than our estimate of value (or value
range of value) depending upon the circumstances of the transaction (for example the
competitive bidding environment), the nature of the business (for example the purchaser’s
perception of potential synergies). The knowledge, negotiating ability and motivation of the
buyers and sellers and the applicability of a discount or premium for control will also affect
actual market price achieved. Accordingly, our valuation conclusion will not necessarily be the
price at which any agreement proceeds. The final {ransaction price is something on which the
parties themselves have to agree. 1 also emphasize that our opinion is not the only factor that
should be considered by the parties in agreeing the transaction price.

Reliance on the representations of the owners/clients, their management and other third
parties:

The client/owner and its management/representatives warranted to us that the information they
supplied was complete, accurate and true and correct to the best of their knowledge. | have
relied upon the representations of the owners/clients, their management and other third parties
concerning the financial data, operational data and maintenance schedule of all plant-
machinery-equipment-tools-vehicles, real estate investments and any other investments in
tangible assets except as specifically stated to the eontrary in the report. 1 shall not be liable for
any loss, damages, eost or expenses arising from fraudulent acts, misrepresentations, or willful
default on part of the companies, their directors, employee or their agents.

» Reliance on data from external sources:

I have relied on data from external sources also to conclude the valuation. These sources are
considered to be reliable and therefore, 1 assume no liability for the truth or accuracy of any data,
opinions or estimates furnished by others that have been used in this analysis. Where 1 have
relied on data, opinions or estimates from external sources, reasonable care has been taken to
ensure the accuracy of such data and that such data has been accurately and correctly extracted
from those sources and /or reproduced in its proper form and context.
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e Compliance with relevant Jaws:

The report assumes that the company/business/asset complies fully with relevant laws and
regulations applicable in its area of operations and usage unless otherwise stated, and that the
companies/business/assets will be managed in a competent and responsible manner. Further,
as specifically stated to the contrary, this report has given no consideration to matters of a legal
nature, including issues of legal title and compliance with local laws, and litigations and other
Contingent liabilities that are not recorded/reflected in the balance sheet/fixed assets register
provided to us.

Post Valuation Date Events:

An analysis of such nature is necessarily based on the prevailing, stock market, financial,
economic and other conditions in general and industry trends in particular as in effect on, and
the information made available to me as of the date hereof, Events occurring after the date hereof
may affect this report and the assumptions used in preparing it, and we do not assume any
obligalion to update, revise or reaffirm this report.

¢ Multiple factors affecting the Valuation Report:

The valuation report is prepared by the exercise of judicious discretion by the Valuer and
judgment taking into account the relevant factors. There will always be several factors, e.g.
management capability, present and prospective competition, yield on comparable securities,
market sentlment, etc. which may not be apparent from the Balance Shect but could strongly
influence the value,

Testimony for the opinion of value in the Valuation Report:

I am fully aware that based on the opinion of value expressed in this report, I may be required
to give testimony or attend court / judicial proceedings with regard to the subject company,
although it is out of scope of the assignment, unless specific arrangements to do so have been
made in advance, or as otherwise required by law. In such event, the party seeking our evidence
in the proceedings shall bear the cost of attending court / judicial proceedings and my tendering
evidence before such authority shall be under the applicable laws.

¢  Unavailability of information as on Valuation Date:

The Fair Value of assets of the companies has been performed on the basis of provisional
unaudited flnancials of the Companies provided by management as on valuation date. Hence,
based on representation given by the Companies, I have considered flnancials as on the last
available financial statements as the proxy for the financial position as of the valuation date.

Definition and Premise of Valne:

It should he noted that liquidation value could be significantly different from fair value or fair
market value. Further, Liquidation Value in an orderly sale can be very different from
Liquidation Value in a flre sale transaction and Liquidation Value of a single machine or any
individual asset on a standalone basis could be very different from Liquidation Value of a single
machine or any individual asset as part of the entire plant and machinery.
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*  The Valuation Report is subject to the laws of India.

Respectfully Submitted

H Digitally sigred by
Ma nis h Manish Manwani
Date: 2023.03.09

Manwani ;.0 0050

MANISH MANWANI
Registered Valuer-SFA
IBB1 Membership No: IBBI/RV/03/2021/14113

Place: Gurugram
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I also reproduce the computation of fair equity share entitlement ratio in tabulated format in
pursuance of SEBI Cireulars.

A. Demerger of demerged undertaking of GSPL into AFL

Income

DCF NA NA NA NA
Approach
Market MP 490.01 100.00% NA NA
Approach CCM 82.12 0.00% 3,559.61 100.00%
Asset

NAV NA NA NA NA
Approach

NA=Nort Adopted/Not Applicable

B. Amalgamation of AIPL with AFL

Income

DCF NA NA NA NA
Approach
Market MP 490,01 100.00% NA NA
Approach CCM 82.12 0.00% NA NA
Asset

NAV NA NA 40,562.54 100.00%
Approach

NA=Not Adopted/Not Applicable

Notes:

AFL: Valuation of Equity Shares of INR 2/- each, fully paid up
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The issuance of shares under schemes in case of allotment of shares only to a select group of sharelholders
or shareholders of unlisted companies pursuant to such schemes shall follow the pricing provisions of
Chapter V of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended from
time to time (hereinafter referred to as “the SEBI ICDR Regulations®)

The equity shares of AFL are traded on BSE Limited and as per the definition prescribed under Regulation
164(5) of SEBI ICDR Regulations, the equity shares of AFL are frequently traded shares.

Regulation 164(1) states the price of the equity shares shall be not less than higher of the following:

a) The 90 trading days volume weighted average price of the related equity shares quoted on the
recognized stock exchange preceding the relevant date; or

b) The 10 trading days volume weighted average priee of the related equity shares quoted on the
recognized stock exchange preeeding the relevant date,

Regulation 164 of SEBI ICDR Regulations specifies the minimum price for issue of shares on a preferntial
basis. The pricing formula provided in Regulation 164(1) has been considered for arriving at the value

per equity share of AFL under the Market Price Method. For detailed working kindly refer to Annexure
2.

[ have also considered Price/ Earnings trailing mutiples, Price/ Revenue talling multiples and Price/ Book
Value trailing multiple of certain comparable companies of AFL engaged in the similar business to
compute the value per equity share using Comparable Companies Multiple (CCM) Method.

The fair value derived from CCM Method is too below from the fair value derived using Market Price
Method based on the pricing formula provided in Regulation 164(1) of SEB1 ICDR Regulation. Therefore
1 have assigned zero weight to value of CCM method.

In the absence of adquate details and transactions of eompanies operating in similar businesses, [ am
unable to apply CTM method in case of AFL.

The Asset Approach does not reflect the intinsic value of a business in a going concern scenario. Further
since AFL is a listed company on BSE, infermation related to future profitability is priee sensitive in
nature and hence the management of AFL has not provlded us with the projected financial statements of
AFL. In view of this, | have not considered Assets Approach and Income Approach for valuation of equity
shares of AFL.

ATPL: Valuation of Equity Shares of INR 100/~ each, fully paid up
Since AIPL is an investment holding company and predominantly engaged in undertaking investments
and majorly the total value of its assets constitutes from investment in and loan given to its subsidiary i.e.

AFL. Therefore, [ have applied Net Assets Value method under Asset Approach for fair value of equity
shares of AIPL.

Valuation Report 16
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GSPL: Valuation of Equity Shares of INR 10/- each, fully paid up

Since the equity shares of GSPL are not listed on any recognized stock exchange, therefore the market
price method cannot be applied in the current case.

In the absence of adquate details and transactions of companies operating in similar businesses, | am
unable to apply CTM method in case of GSPL.

On analysing the historical financial statements of GSPL, 1 am of the view that GSPL is a high growth
company as the historical revenue growth of GSPL is very high. In addition to above, based on my

discussion with the management of GSPL, | further understand that the growth prospect of GSPL is also
high in future terms.

Both the principies of valuation and the empirical evidence shows that forward-looking multiples are
indeed more accurate predictors of value than historical multiples are.. 1t also embed future expectations
better than multiples based on historical data.

I have considered Price/ Earnings forward year | mutiples, Price/ Revenue forward year 1 multiples of
certain comparable companies of GSPL engaged in the similar business to compute the value per equity
share using Comparable Companies Multiple (CCM) Method.

The Assct Approach does not refiect the intinsic value of a business in a going concern scenario, hence
the same has not used. Further since the management of ASPL has not provided me with the projected
financial statements for maintainable periods therefore Income Approach for valuation of equity shares
of GSPL can not be used, Furthermore, the discounted cash flow method does not considered an
appropriate method to evaluate the fair value a BFSI (Banking, Financial Services and Insurance)
business.

Valuation Report 17
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Annexure 2

A. Volume Weighted Average Price (VWAP) for a period of 90 trading days of the equity shares of
AFL quoted on BSE Limited during the last 90 trading days preceding March 10, 2023
“Relevant date”.

Volume Welghted Average Price = Sum of Total Value +~ Total Volume

477.80 =27,22,90,320.00 + 5,69,882

09-Mar-23 6020 30,46,273.00
08-Mar-23 2718 13,54,155.00
06-Mar-23 4969 24,34,239.00
03-Mar-23 2y 34,63,758.00
02-Mar-23 5188 25,14,803.00
01-Mar-23 6761 32,71,113.00
28-Feb-23 5442 26,28,736.00
27-Feb-23 2737 13,39,226.00
24-Feb-23 2933 14,38,402.00
23-Feb-23 2425 12,06,687.00
22-Feb-23 4272 22,40,387.00
21-Feb-23 3584 18,77,698.00
20-Feb-23 1755 9,22,992.00
17-Feb-23 371 19,89,830.00
16-Feb-23 3019 16,14,840.00
15-Feb-23 8495 46,30,617.00
14-Feb-23 3746 20,15,313.00
13-Feb-23 3180 16,68,011.00
10-Feb-23 3531 18,71,144.00
09-Feb-23 6487 34,78,231.00
08-Feb-23 7470 40,52,207.00
07-Feb-23 5054 28,72,754.00
06-Feb-23 1174 6,58,985.00
03-Feb-23 14013 74,65,791.00
02-Feb-23 26651 1,40,78,145.00
01-Feb-23 13111 67,61,091.00
31-Jan-23 10635 53,59,362.00
30-Jan-23 6115 30,83,963.00
27-Jan-23 14246 70,46,831.00
25-Jan-23 4433 22,16,966.00
24-Jan-23 4127 20,83,225.00
23-Jan-23 3900 19,17,543.00
20-Jan-23 6171 30,56,271.00
19-Jan-23 8213 40,73,630.00

Valuation Report 18
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i8-Jan-23 3824 18,95,877.00
i7-Jan-23 3571 17,66,671.00
16-Jan-23 4864 24,08,843.00
13-Jan-23 3626 18,07,446.00
12-Jan-23 12411 61,06,239.00
11-Jan-23 4195 20,53,7112.00
10-Jan-23 5462 27,75,535,00
09-Jan-23 24456 1,27,08,317.00
06-Jan-23 3880 19,99,338.00
05-Jan-23 4035 20,94,433.00
04-Jan-23 8165 42,13,271.00
03-Jan-23 3220 16,44,063.00
02-Jan-23 5381 27,34,209.00
30-Dec-22 10485 §3,09,267.00
29-Dec-22 6326 31,58,394.00
28-Dec-22 4699 22,99,967.00
27-Dec-22 3154 15,29,694.00
26-Dec-22 5122 24,92,578.00
23-Dec-22 10409 49,62,611.00
22-Dec-22 9915 49,08,646.00
21-Dec-22 14182 72,12,482 .00
20-Dec-22 11854 59,95,656,00
19-Dec-22 ii3i4 57,14,874.00
i6-Dec-22 8216 39,55,763.00
i5-Dec-22 22753 1,05,69,421.00
i4-Dec-22 862 3,81,000.00
i3-Dec-22 10691 44,33,768.60
12-Dec-22 8326 33,44,373.00
09-Dec-22 6359 25,92,118.00
08-Dec-22 4327 17,51,284.00
07-Dec-22 7025 28,64,398.00
06-Dec-22 11944 48,64,148.00
05-Dec-22 2619 10,71,712.00
02-Dec-22 1100 4,52,748.00
0i-Dec-22 1869 7,63,092.00
30-Nov-22 2436 10,07,591.00
29-Nov-22 2625 10,77,038.00
28-Nov-22 2447 9,98,775.00
25-Nov-22 1155 4,73,353.00
24-Nov-22 2798 11,56,729.060
23-Nov-22 1940 7,97,953.00
22-Nov-22 2804 11,57,732.00
21-Nov-22 2883 11,82,025.00
18-Nov-22 1560 6,42,600.00
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17-Nov-22 2855 11,76,179.00
16-Nov-22 3226 13,41,847.00
15-Nov-22 5403 21,52,192.00
14-Nov-22 1078 4,18,781.00
I [-Nov-22 4299 16,76,059.00
10-Nov-22 4223 16,50,244.00
09-Nov-22 16012 63,71,541.00
07-Nov-22 5951 23,27,6'70.00
04-Nov-22 4208 15,81,558.00
03-Nov-22 2701 10,06,839.00
02-Nov-22 6802 25,56,837.00
01-Nov-22 18392 69,68,210.00
Total 5,69,882.00 27,22,90,320.00

B. Volume Weighted Average Price (VWAP) for a period of 10 trading days of the equlty shares of
AFL quoted on BSE Limited during the last 10 trading days preceding the relevant date.

Volume Welghted Average Price = Sum of Total Value + Total Volume

490.01 = 2,26,97,392.00 + 46,320

09-Mar-23 6020 30,46,273.00
08-Mar-23 2718 13,54,155.00
06-Mar-23 4969 24,34,239.00
03-Mar-23 7127 34,63,758.00
02-Mar-23 5188 25,14,803.00
01-Mar-23 6761 32,71,113.00
28-Feb-23 5442 26,28,736.00
27-Feb-23 2737 13,39,226.00
24-Feb-23 2933 14,38,402.00
23-Feb-23 2425 12,06,687.00
Total 46,320 2,26,97,392.00
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Annexure-3B

March 29 , 2023

To,

BSE Limited

25% Floor, Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai - 400 001

BSE - 505725
Dear Sir/ Ma’am,

Sub: Application under Regulation 37 of the SEBI (Listing Obiigations and Disclosure
Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst
Growth Securities Private Limited (‘Demerged Company’), Algoquant Investments
Private Limited (‘Amalgamating Company’) and Algoquant Fintech Limited (‘Resulting
Company’ / ‘Amalgamated Company’) presented under Section 230-232 read with
Section 66 and other applicable provisions of the Companies Act, 2013

This is to certify/confirm that :-

(i) No material event impacting the vaiuation has occurred during the intervening period of filing
the scheme documents with Stock Exchange and period under consideration for valuation; and

(ii) There are no past defaults of listed debt obligations of the entities forming part of the scheme.

Thanking you,
Yours faithfuily,

For Algoquant Fintech Limited
(Formerly Hindustan Everest Tools Limited)

("j a\KiW/\" A

Atul-Kaushal
Company Secretary & Compliance officer
Membership No. : A67692

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 | CIN- L741106]1962PLC136701
Emall ID: investors@algoguantfintech.com [ Moblile: +91-9910032394 | Website: www.algoquantfintech.com
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Date; 10 March 2023

To,

The Board of Directors

Algoquant Fintech Limited

CIN: L4110GJ1962PLC 136701

R.O.: Unit No. 705

7" floor of ISCON Elegance, developed at Plot no 24
Prahaladnagar, Ahmedabad

Gujarat- 380015

Dear Sir/ Ma’am,

This is in reference to our Engagement Letter dated 20 February 2023 and the Scope of
Services contained in clause 2 therein, whereby Algoquant Fintech Limited (hereinafter
referred to as “AFL or the Transferee Company” has requested Bank of Baroda Capital
Markets Ltd. (hereinafter referred to as “we, BOBCAPS or us”), a SEBI registered category-
1 merchant banker, to provide a faimess opinion on the fair equity entitiement ratio
recommended by Manish Manwani, Registered Valuer (Securities or Financial Assets), IBBI
Registeration No.: IBBI/RV/03/2021/14113 for the captioned matter.

1.

a. Algoquant Fintech Limited:
We understand, that the Transferee Company is a BSE listed Indian company (Script
Code :- AQFINTECH | 505725 |), incorporated under the Companies Act, 1956 (as
amended) on 25 January 1962, having its registered office at Unit No: 705, 07™ Floor
of ISCON Elegance, developed at Plot No. 24, Prahaladnagar Ahmedabad- 380015,
Gujarat.

The Transferee Company, previously, was engaged in the business of metals trading,
however, owing to certain past restructuring, at present the Company is engaged in
trading of financial instruments using trading algorithms. As per Company's website,
the Transferee Company prides itself in being one of the leaders in low risk arbitrage
and high frequency trading in Indian capital markets.

The shareholding pattern of AFL, as at 31 December 2022, is delineated below:

BOB Capital Markets Ltd Parinee Crescenzo

A wholly owned subsidiary of Bank of Baroda o 1704, B Wing, 17* Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bobcaps.in  CIN U65999MH1996G01098009 J Tel: +91 22 6138 9300
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Particulars INR
Authorised Share Capital
1,15,00,000 equity shares of INR 2/- each 2,30,00,000
20,000 Redeemable Cumulative Preference Shares of INR, 100/- 20,00,000
each
Issued Subscribed and Paid Up
80,36,000 equity shares of INR 2/- each, fully paid up 1,60,72,000

The shareholding pattern of AFL in terms of % of shareholding, as at 31 December
2022, is tabulated below:

Sl. No Category of Shareholder Nos. of Shares % of Holdings
1 Promoters & Promoter Group* 52,96,075 65.90%

2 Public 27,39,925 34.10%
Total 80,36,000 100.00%

“The Promoters and Promoler Group comprises — Devansh Gupta, Dhruv Gupta,
Private Limited (AIPL) & Algoquant Financials LL.P.

b. Algoquant Investments Privata Limited (hereinafter referred to as ‘AIPL’ or ‘the
Transferor Company’ or, Amalgamating company)

We understand, that the Transferor Company is a private limited company incorporated
under the provisions of the Companies Act, 1956 (as amended) on 28 February 1983,
having its registered office at 705, Iscon Elegance, $.G Highway, Satelite Prahlad
Nagar Ahmedabad - 380 015, Gujarat.

The Transferor /Amalgamating Company is engaged in undertaking investments in
securities of group companies (not being banking or insurance business in
contravention of Banking Regulations Act 1949 or Insurance Act, 1938). The
Amalgamating Company is the holding company of Amalgamated Company and holds
51.92% shareholding in the Amalgamated Company and qualifies as a shareholder
under promoter and promoter group.

Presently, entire 100% shareholding in the Transferor Company is held by Algoquant
Financials LLP.

The shareholding pattern of AIPL, as at 31 December 2022, is delineated below:

Particulars INR
Authorised Share Capital
1,00,000 equity shares of INR 100/- each 1,00,00,000
Issued Subscribed and Paid Up
52,746 equity shares of INR 100/- each, fully paid up 52,74,600
The shareholding pattern of AIPL in terms of % of shareholding, as at 31 December
2022, is tabulated below —
o=
BOB Capital Markets Ltd Parinee Crescenzo

' 1704, B Wing, 17™ Floor

\ Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051
www.bobcaps.in CIN Ug5S999MH1996G01098009 Tel: +91 22 6138 9300
Page 2 of 8
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Name of the Shareholders Nos. of Shares % of Holdings

Algoquant Financials LLP 52,745 100.00%

Devansh Gupta (as a nominee of Algoquant 1 0.00%
Financials LLP)

Total 62,746 100.00%

c. Growth Securitles Private Limited (hereinafter referred to as ‘GSPL’ or
‘Demerged Company’)

We understand, that the Demerged Company is a private limited company,
incorporated under the Companies Act, 1956 (as amended) on 19 July 1996, having its
registered office at Unit No. 503A-B, 504 A-B, 5th Floor, Tower A WTC Block No. 51,
Road 5E, Zone-5, GIFT City Gandhinagar - 382 355, Gujarat. The Corporate Identity
Number (“CIN") of the Demerged Company is U74899GJ1396PTC119714.

The Demerged Company is engaged in two businassas, namely:

(i) Commercial exploitation of real estate, wherein it leases properties and earns
rentals thereon (Real Estate Business), and

(ii) Stock broking business wherein it operates as stock broker having
meambaerships of:
» National Stock Exchange of India Limited ("NSE"), - (Trading Member)

BSE Limited ("BSE™), - (Trading Member)

Multi Commaodity Exchange of India Limited ("MCX"), - (Trading Member)

NSE Clearing Limited ("NCL"), - Self-Clearing Membership

Indian Clearing Corporation Limited (“ICCL"), - Clearing /Self-Clearing

Membership

Depository Participant with Central Depository Services Limited (“CDSL"),

The Demerged Company also aots as mutual fund distributor — registered with AMFI
(Association of Mutual Fund in India), a service provider and offers an IT enabled trading
platform to its clients (collectively referred to as “Stock Broking Business”). At, entire
t100% shareholding in the Demerged Company is held by Individual Promoters
{hereinafter collectively referred to as “GSPL Promoters").

The shareholding pattern of GSPL, as at 31 December 2022, is delineated below

Particulars INR
Authorised Share Capltal

10,00,000 equity shares of INR 10/- each 1,00,00,000
Issued Subscribed and Paid Up

3,00,000 equity shares of INR 10/- each, fully paid up 3,00,00,000

The shareholding pattern of GSPL in terms of % of shareholding, as at 31
December 2022, is tabulated below:

BOB Capital Markets Ltd ! Parinee Crescenzo

A wholly owned subsidiary of Bank of Baroda WUMBAI 1704, B Wing, 17™ Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bobcaps.in  CIN Ug5999MH1996G01098009 Tel: +91 22 6138 9300
Page 3 of 9
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Nos. of % of Holdings
Sl. No. Name of the Shareholders Shares

1 Dhruv Gupta 2,57.400 85.80%
2 Deavansh Gupta 42,600 14.20%
Total 3.00,000 100.00%

We understand that the respective Board of Directors of the 3 (three) participating
companies are proposing a scheme of arrangement (“hereinafter referred to as “the
Scheme”), under sections 230 to 232 read with section 66 and other applicable
sactions and provisions of the Companies Act, 2013 read together with the Rules &
Regulations made thereunder) and further read together with the applicable
framework and regulations as are provided and governed by the Securities and
Exchange Board of India, in each case, as amended from time to time and as may be
applicable, for:

(a) Demerger cf the Stock Brcking, Self-Clearing Membership / Clearing Membership
and Depository Participant Business Undertaking (as more elaborately aforesaid
defined) of the “Demerged Company and vesting cf the same with and into the
Transferee Company on a going concern basis; and

(b) Amalgamation cf the Transferor Company into and with the Transferee Company
and subsequent automatic dissolution of Transferor Company.

As per the salient features of the Scheme, respective equity shareholders of each of
the 3 companies shall be issued the equity shares of the Transferee Company.

In this regard AFL has appointed BOBCAPS, to provide a faimess opinion on the fair
equity share entitlement ratio recommended by the Registered Valuer for the Scheme
and other information provided by AFL.

Hence, the scope of our services is to issue a faimess opinion on the fair equity share
entitlement ratio recommended by the Registered Valuer for the Scheme.

Accordingly, this report (referred to as “Report”) is our deliverable in respect of the
abovementioned engagement pursuant tc the provisions of SEBI Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000685, dated 23 November 2021, as amended
from time-to-time, wherein a listed company is required to submit a fairness opinion
by a SEBI registered merchant banker on the valuation of shares dcne by a
registered valuer to the Stock Exchanges.

This Report is subject to the scope, assumptions, exclusions, limitations, and
disclaimers detailed hereinafter. As such this Report is to be read in entireity and not
in parts or sub-parts, in relation to the relevant dccuments referered to therein.

<
BOB Capital Markets Ltd [ Parinee Crescenzo
A wholly owned subsidiary of Bank of Baroda | 1704, B Wing, 17" Floor
MUMBA! Bandra Kurla Complex, G Block
andra East, Mumbai 400 051

www.bobcaps.in CIN U65999MH1996G01098009 Tel: +91 22 6138 9300
Page 4 of 8
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This Report is issued only for the purpose of facilitating the proposed Scheme and
should not be used for any other purpose whatsoever.

3. Sources of Information

(a) Draft and the Final reports issued by the Registered Valuer report titled -
t’ business of Growth Securities Private

dated 09 March 2023

(b) The Concept note and background information on the proposed Scheme prepared
by M/s Transaction Square

(¢) The Draft Scheme of arrangement between the 3 companies issued by the AFL
management

(d) Chartered documents of AFL, AIPL and GSPL respectively

(e) Audited financial statements accounts of AFL, AIPL and GSPL for the financial years
- 2020, 2021, 2022

(f) Limited review financial accounts of AFL as on 31 December 2022, and the audited
financial accounts of AIPL and GSPL as at 31 December 2022, respectively

(g9) Income Tax returns of AFL, AIPL and GSPL for the assessment years - 2021, 2022,
2022, respectively

(h) Carved out financial statements of GSPL as at 31 December 2022 and summary
financial projections

(i) Certain other information / explanation provided by the representatives of the 3
companies, threugh meetings and write-ups for the purpose cf this engagement

() Information available in public domain

4. Qur Approach

We have obtained the Registered Valuer's report angd workings and had time-to-time
interaction with the Registered Valuer about the methodologies adopted, assumptions
used underiying the valuation analysis. Additionally, we have followed the following
approach for providing the fairness opinion;

(a) Requested and received financial and qualitative information
(b) Obtained data available in public domain
(c) Interacted and held discussions (physically/ramotely) with the management to:
¢ Understand the business and the factors affective the performance of the business
— earnings generating capacity including the SWOT analysis and the rationale of
the proposed Scheme
(d) Undertook industry analysis to:
e Research publicly available market data including macro-economic factors and
industry trends that may affect the vaiuation

-~

BOB Capital Markets Ltd ¢t Parinee Crescenzo

A wholly owned subsidiary of Bank of Baroda | 1704, 8 r
Bandra G Block
Bandra 00051

www.bobcaps.in  CIN Ug5999MH1996G01093009 + Tel: +91 22 6138 9300
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o Analyse key trends and valuation multiples affecting the stock broking industry
using public domain and the proprietary data-base subscribed by us
(e) Selected intemationally accepted valuation methology/(ies) considered appropriate
by us.

In giving our opinion, we have essentially relied on the valuation report of Registered
Valuer dated 09 March 2023 and upon the assessment given by the AFL management
on the commercial merits of the proposed Scheme, including that the said merger is in
the best interst of all the 3 companies and its shareholders as a whole. It should be
further noted that we have only examined the fairness of the fair equity entitlement
ratio for the prposed Scheme and have not examined any other matter including the
economic rationale of the Scheme per se or accounting or tax matters involved in the
proposed Scheme.

For the purpose of this fairness opinion, we have not carried out any due diligence or
indepondent verification or validation of information provided to establish its accuracy
or sufficiency. We have not conducted any independent appraisal of any assets or
liabitities of APL, AIPL and GSPL.

The fairness opinion obtained herein is not intended to represent fairness opinion at
any other date other than the report date, i.e. 10 March 2023. We have no obligation
to update this Report.

This Report, its content and the results herein are spocific to (i) the purpose of
fairness opinion agreed as por the terms of our engagement, (ii) the report date and
(i) based on the audited financials statements of AIPL and GSPL as on 31
Decomber 2022 and limited review financial results of AFL as on 31 December 2022.
We have been informed that the business activities of all the 3 entites are carried in
the ordinary course of business starting from 31 December 2022 till the date of
issuance of this Report i.e. 10 March 2023. We are given to understand that no
unusual changes have taken place in their respective operations between the dates
mentioned in this peragraph.

The fairness opinion of this nature is contingent on various factors — stock price
movements, those impacted by prevailing market tronds in general and industry
trends in particular. These factors, collectively or independently, can have an effect
on the information made available to us, as of the date hereof. Events occurring after
the date hereof may affect this Report and the underlying assumptions used in
preparing it and we do not assume any obligation to update, revise and reaffirm this

Report.
-
BOB Capital Markets Ltd ! Parinee Crescenzo
A wholly owned subsidiary of Bank of Baroda * 1704, B Wing, 17™ Floor

HusBA Bandra Kurla Complex, G Block

Bandra East, Mumbai 400 051

www.bobcaps.in CIN Ug5999MH1996G0105 ! Tel: 491 22 6138 9300
Page 6 of 9
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Internally prepared financial statements including management accounts, financial
projections and other pertinent information were provided by the management and
have been accepted without further verification as correctly refiecting the resuits of
operations, financial and business conditions of the 3 companies. These
assumptions require exercise of judgment and are subject to uncertainties.

While we have reviewed the assumpticns for reasonableness and discussed the
same with management, there can be no assurance that the assumptions are
accurate. Subsequent events or circumstances that could affect the conclusions set
forth in the Repcrt include, without limitation, adverse changes in industry
performance or market conditions and changes to the business, financial condition
and results of operations of the Company. We have relied upon the representations
that the informaticn provided to it is accurate and complete in all material respects.
While all public information (including industry and statistical information) was
obtained from sources we believe are reliable, We makes no representation as to the
accuracy or completeness thereof, and we have relied upon such public information
without further verification. The fact that we have considered the projections in this
exercise of valuation should not be construed or taken as our being associated with
or a party to such projections. Our fariness opinion further assumes that the assets
and liabilities of all the 3 companies, refiected in their respective balance sheets
remain intact as of the report date. The Report has not taken into consideration, the
legal land title verification and compliance with local laws, litigations and contingent
liabilities which are not disclosed in the audited and unaudited balance sheets of the
respective companies.

This opinion should not be construed, to be investment advice in any manner
whatscever. Furthermore, no opinion, counsel or interpretation is intended in matters
that require legal, accounting, or other appropriate professional advice. It is assumed
that such opinions, counsel or interpretations have been or will be obtained frcm the
appropriate professional sources.

Neither this Repcrt nor its contents may be rendered to quoted in any registerations
statement, prospectus, offering memorandum, annual report, loan agreement, or
documents given to third parties, other than in connection with the proposed
Scheme, without our prior writtan consent. Additonally, this Report, does not in any
way indicate that price at which the Transferee Company’s shares will trade at, once
the Scheme gets successfully implemented. Our opinion is not intended to and does
not constitute a reccmmendation to any shareholder as to how such holder should
vote or act in connection with Scheme or any matter related thereto.

BOB Capital Markets Ltd * Parinee Crescenzo
A wholly owned subsidiary of Bank of Baroda ] 1704, B Wing, 17" Floor
e ‘ Bandra Kurla Complex, G Block
Bandra East, Mumbai 400051

www.bobcaps.in  CIN Ug5999MH1996G01098009 Tel: +91 22 6138 9300
el
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In rendering our opinion, we have assumed that the 3 companies comply fully with
the relevant laws and regulations applicable In all there areas of operations, and that
they are being managed in the competent and reasonable manner. Furthermore, it is
assumed that the scheme will be implemented oh the terms described therein,
without any waiver or modification of any material terms or conditions, and that in the
course of obtaining the necessary regulatory or third party approvals for the Scheme,
no delay, limitations, restrictions or condition will be imposed that would have an
adverse effect on the Company.

Providing fairness opinion is not a precise science and the conclusions arrived in
many cases will, of hecessity, subjective and will be dependent upon the exercise of
independent judgement. In the uitimate analysis, our opinion will have to be
tempered by the exercise of judicious discretion and judgement taking into account
all the relevant factors. There is, therefore, not a single undisputed share entitliement
ratio, which can be computed. While we have relied on the entitlemet ratio computed
by the Registered Valuer on the information made available to us and within the
scope and constraints of our engagement, others may have a different opinion to the
fair share-entitlement ratio of equity shares of these 3 companies. The final
responsibility of using the share-entitlement ratio at which the Scheme shall be
implemented will be that of the Board of Directors of the 3 companies who must take
into account factors such as their own assessment of the Scheme and the inputs of
other advisors, if any.

Our work does not constitute an audit or certification of the financial statements of the
company/(ies) / business, and accordingly, we do not express any opinion on the
accuracy of any financial informaticn referred to in the Report. Valuation analysis and
its results are specific to the purpose of valuation. It may not be valid for any other
purpose or as at any other date. If there were any omissions, inaccuracies or
misrepresentations of the information provided by the management, it may have a
material effect on our findings.

In the ordinary course of business BOBCAPS, its parent Bank of Baroda, other group
entities, associated and affiliates (hrereinafter collectively referred to as “BOB”) is
engaged in securities trading, securities brokerage and investment activities, as well
as, rendering providing investment banking and investment advisory services. In
ordinary course of its trading, brokerage and financing activities, any member of BOB
group may at anytime hold long or short positions, and may trade or otherwise effect
transactions, for its own account or for the accounts of its customers, in debt or
equity securities or senior loans of any company that may be involved in the
proposed Scheme. However, for the purpose of this engagement, we have notified all
AFL in the “Grey list" and refrained al! the directors, erqployees, agents, etc. of BOB

BOB Capital Markets Ltd ' .'Pa rinee Crescenzo

A wholly owned subsidiary of Bank of Baroda 1704, B Wing, 17" Floor
:Bandra Kurla Complex, G Block
‘Bandra East, Mumbai 400 051

-
www.bobcaps.in CIN U65999MH1996G01098009 Tel: +91 22 6138 9300
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in buy/selling any scripts of AFL till the successful implementation of the Scheme or
any date which the management of APL may notify to us, whichever is eariier.

We are under no obligation to update, revise or reaffirm our opinion
The fee for our services is not contingent upon the results of the proposed Scheme.

This opinion is subject to laws of India

Based on our independent calculation and on consideration of relevant factors and
circumstances, we believe that the fair equity share entitlement ratio as
recommended by the Registered Valuer, as stated in our opinion is fair to the equity
shareholders of AFL, GSPL and AIPL. Accordingly, the share-entitlement ratio under
the prposed Scheme shall be as follows:

(1) For the proposed demerger of demerged undertaking of GSPL into AFL:

727 (Seven Hundred Twenty Seven) equity shares of AFL of INR. 2.00/- each, fully
paid-up for every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each,
fully paid-up.

(2) For the proposed amalgamation of AIPL with AFL:

8,278 (Elght Thousand Two Hundred Seventy Eight) equity shares of AFL of INR.
2.00/- each, fully paid-up for every 100 (One Hundred) equity shares of AIPL of INR
100.00/- each, fully paid-up.

Sincerely,

For BOB Capital Limited

Ankur Wahal
Senior Vice President and territory Head — North India
New Delhi

BOB Capital Markets Ltd Parinee Crescenzo

A wholly owned subsidiary of Bank of Baroda 1704, B Wing, 17™ Floor
Bandra Kurla Complex, G Block
Bandra East, Mumbai 400 051

www.bobcaps.in CIN U65999MH1996G0109800¢ Tel: +91 22 6138 9300
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Growth Securities Private Limited
{Stock broking business)
503A-B, 504A-B, 5th Floor, Tower A, WTC Block Na.
51, Read 5E, Zone-, Gift City, Gandhinagar, Gujarat
CiN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatery information forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

1. Corporate Information

Growth Securities Private Limited (“the Company”) is a private limited Company domiciled
in India and incorporated under the provision of Companies Act, 1956 on 19-July-1996, The
Company has its registered office at Unit No. H03A-8, 504A-B, Sth Floor, Tower A WTC Block
No. 51, Road SE, Zone-5, GIFT City, Gandhinagar, Gujrat 382355,

The Company has obtained membership of NSE & BSE {and other exchanges) to offer
complete spectrum of financial services to its clients ncluding online broking for equities,
commodities, derivatives and currency futures, custody accounts, margin funding, etc,

2. Summary of significant accounting policies

(a) Basls of preparation

These special purpose financial statements have been prepared and presented specifically in
connection with the Scheme of Arrangement between Growth Securities Private Limited
("Demerged Company” or “the Company") and Algoquant Investments Private Limited
{"Amalgamating Company") and Alzoquant Fintech Limited (*Resulting Company™}.

These special purpase financial statements have been carved out from the generat purpose
financial statements of the Company to reflect the financial information refated to steck
broking business of the Company. The veneral purpese financial statements have been
prepared to comply in all material aspects with applicable accounting principle accounting
standards notified under section 133 of the Companies Act, 2013 {“the Act™) read with the
rule 7 of the Companies [Accounts) rules 2014, the provisions of the Act and other
accounting principles generatly accepted in India.

All the disclosures required as per Schedule 1li to the Companies Act, 2013 or included in
general purpose financial statements have not heen presented in these special purpose
financial statements as these are special purpose financial statements of the Company for
the period 01-Aprii-2022 to 31-March-2023 have been prepared and presented specifically in
connection with the Scheme of Arrangement hetween Growth Securitles Private Umited
{“Demerged Company” or “the Company") and Alsoquant investments Private Limited
(“Amalgamating Company”) and Algoguant Fintech Limited (“Resulting Company™).

These special purpose financial statements are for [imited purpese as specified abcve and
are not to be construed same as geneval purpose financial statements.

This note provides a list of the sienificant accounting policies adopted in the preparation of
these special purpose financial statements. These policies have been consistent with those
of the praviaus year,
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Growth Securities Private Limited
{Stock broking business)
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
31, Road 3€, Zone-3, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119744
Summary of significant accounting policies and other explanatory information forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

All assets and liabilities have been classified as current or non-current as per the Company’s
normal cperating cycle and other criteria set out in Schedule (Il to the Act, Based on its
operations, the Company has ascertained its operating cycle as 12 months for the purpose of
current/ non-current classification of assets and liahilities,

(b) Use of estimates

The preparaticn of the financial statements is in conformity with generally accepted
acceunting principles requires that the management make estimates and assumptions that
affect the reported amount of assets and liabilities, disclosure of contingent liabilities as at
the date of financial statements, and the reperted amounts of revenue and expenses during
the reperted perfod, Actual results could differ from those estimates.

{¢) System of accounting

i) The Company follows the mercantile system of accounting and recognizes income and
expenditure on an accrual basis.

i) Financial Statements have been prepared under the historical cost convention.
1fi) The accounting policies have bean consistent with these of the preceding financial year,
{d) Praperty, plant and equipment

Property, plant and equipment are stated at acquisition cost, net of accumulated
depreciation and accumulated impairment losses, if any, Cost includes freight, duties, taxes
and other expenses incidental to acquisition and installation. For new assets, all direct
expenses and direct overheads incurred up to the date when the asset is ready for its
intended use are capitalized. Subsequent expenditures related ta an item of tangible asset
are added to its book valie only if thay increase the future benefits from the existing asset
beyond its previously assessed standard of performance,

Gain or tosses arising from dispesal of tangible assets which are carried at cost are
recognized in the Statement of Profit and Loss.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following
initial recognition, intangihle assets are carried at cost less accumulated amortizatlon and
accumulated impairment losses, if any. Intangble assets comprise of Computer software,
Purchased software meant for in-house consumption and significant upgrades thereof having
probable ecenomic benefit exceeding one year are capitalized at acquisition price,
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Growth Securities Private Limited
(Stock broking business}
503A-8, 304A-8, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zane-5, Gift City, Ganchinagar, Gujarat
CIN - U74B99GJ1996PTC119714
Summary of significant accounting policies and ether explanatery infermation forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

{e) Investment properties
Recognition and initial measurement

Investment properties are proparties held to earn rentals or for capital appreciation, or
both. Investment properties are measured initially at their cost of acquisition, including
transaction costs, The cost comprises purchase price, borrawing cost, if capitalization
criteria are met and directly attributable cost of bringing the assets to its working condition
for the intended use. Any trade discount and rebates are deducted in arriving at the
purchase price, When significant paris of the investment property are required to be
replaced at intervals, the company depreciates them separately based on their specific
useful lives.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate
asset, as appropriate, only when it is possible that future economic benefits assaciated with
the item will fiow to the company. Afl other repair and maintenanco costs are recognized in
statement of profit or loss as incurred.

Investment properties are de-recognized either when they have been dispased of or when
they are parmanently withdrawn from use and no future economic benefit is expected from
their disposal. The difference hetween the net disposal proceeds and the carrying amount of
the asset is recognized in the statement of profit or loss in the pericd of de-recagnition.

{f) Revenue recognition
Proprietary trade

Revenue from praprietary trading consists primarily of net trading income earned by the
company when trading as principal. Net Trading income from proprietary trading represents
trading gain net of trading losses. The profit or lass arising fram all transactions entered into
on account and risk of the Company are recorded on completion of trade date.

Market Value for exchange traded derivatives, principally, futures and options are based on
quoted market prices. The gains or iosses on derivatives used for trading purposes aro
included in revenue from proprietary trading, Purchase & Sales of derivatives financial
instrument are recorded on trade date. The transaction are recarded on a net basis.

Income from arbitrage and trading in securities and derivatives comprises profit/ioss on sale
of securities held as stock-in -trade and profit/ loss on equity derivative instruments, profit/
loss an sale of securities is determined based on the norms laid down by SEBI/Exchange on
which the trade has been taken place.

Profit 7lass on equity derivative transactions is accounted for as below:
Brokerage income

Brokerage income is recognized on accrual basis. Brokerage revenues are based largely on
predefined rates but differs for each client based on terms agreed, Revenue from upfront
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Growth Securities Private Limited
(5teck broking business}
502A-8, 5D4A-B, 5th Floor, Tower A, WTC Black No.
51, Road SE, Zone-5, Gift City, Gandhinager, Gujarat
CIN - U74899GJ19%6PTC119714
Summary of significant accounting policies and other explanatary information forming part of
the unaudited special purpose financial statements for the year ended 31-March-2023

brokerage i recognised when the service Is rendered, Annuaiized brokerage is recognized at
the end of the measurement period when the pre-defined thresholds are met.

Income from equity broking business is recognised on the trade date basis as the securitias
transaction oocur and is exclusive of Goods and Service Tax, Securities transaction tay,
stamp duties and other levies by stock exchanges and securities and exchange board of
India.

Fees far subscription-based services are received pericdically but are recognized as earned
an pro-rala basis over the term of the contract. Depository & related income is accounted
on accrual basis,

Interest

Revenue is recognised on a time proportion basis teking into account the amount
outstanding and the rate applicable.

Dividends

Dividend on equity shares, preference shares and on mutual fund units is recognised as
income when the right to receive the dividand is established as at the balance sheet date.

Real estate operations

The company recognizes revenue on the basis of completed service contract method. The
completed service contract method is relevant to these patterns of performance and
accordingly revenue is recognized when the sole or final act takes place and the service
becomes chargeable,

(g} Inventories

Shares and other securities held as stock-in-trade are vatued at lower of cost and net
realizable value. The cost of stacks disposed of during the year is determined on First-In-
First-Out basis.

{h) [nvestinents

Investments which are readily realizable and intended to be held for not more than one year
from Lhe date on which such investments are made, are classified as current investments,
All other investments are classified as long-term investments. On Initial recognition, all
investments are measured at cost. The cost comprises purchase price and cost that are
directly attributable acquisition charges such as brokerage, fees and duties. If an investment
is acquired, or partly acquired, by the issue of shares or other securities, the acquisition
cosl is the fair value of the securities issued.




Grawth Securities Private Limited
(5tock broking business)
503A-8, 504A-D, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-8, Gift City, Gandhinapar, Gujarat
CIM - U74B99GJ1996PTC 119714

Summary of significant accounting policies and other explanatary information forming part of
the unaudited special purpose financial statements for the yaar ended 11-March-2023

(i

—

Current investments are carried at lower of cost and fair value determined on an individual
investment basis, Cost is determined on a FIFQ basis. Long-term investments are carried at
cask. However, pravision for diminution in value is made to recognize a decline other than
temporary in the value of the investments,

On disposal of an investment, the difference between its carmying amount and net disposal
proceeds is charged or credited to the Statement of Profit and Loss.

Depreciation and amortization on property, plant and equipment

Depreciation on assets is calculated on straight line method basis as per the rates and in the
manngr prescribed under the Schedule U to the Act.

There is no difference in estimated yseful life of assets as envisaged in Schedule 1 to the
Act and those used by the Company. The usefui life used by the Company is as beiow:

Asset Category Useful life (in years)
Office Equipment 5 years
Computer & peripherals 3 years
Fumiture and fixture 3 years
_Solar panels 10 years
HMotor vehicle 10 years

Purchased intangible assets are amortlzed over their useful lives unless these lves are
determined to be indefinite. Purchased intangible assets are carried at cost, less
accumulated amortization, Amortizatien is completed over the estimated useful lives of five
years using the Straight-Line Method. An impairment test of intangible assets is conducted
anruelly or more aften if there is an indication of a decrease in value,

(i} Employee benelits

All employee benefits payable wholly within twelve manths of rendering the service are
classified as short-term employee benefits. Benefits such as salaries, wages and bonus etc,
are recognized in the Statement of Profit and Loss in the period in which the employee
renders the related service.

The Company does not provide any long-term benefits ta its employees.

{k) Provisions and contingent liabfiities

A provision is recognized when there 15 a present abligation as a result of a past event, it is
probable that an outflow of resources embodying economic Denefits will be required to
settie the abligation and there is a reliable estimate of the obiigation. Provisions are
measured at the best estimate of the expenditure required o settle the prasent obiigation
at the balance sheet date and are no discounted to its present valus, These are reviewed at
each year end date and adjusted to reflect the best current estimate.
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Growth Securities Private Limited
(Stock broking business) )
503A-B, 504A-B, 5th Fioor, Tewer A, WTC Block No,
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujerat
CIN - U74899GJ1996PTC119714

Summary of significant accounting policies and other explanatory information forming part of

(h

(m)

(n)

the unaudited special purpose financial statements for the year ended 31-March-2023

Contingent liabilities are disclosed in respect of which there are possible or present
obligations that arise from past events but their existence is confirmed on orcurrence of or
non-occurrence af one ar more uncertain future events and In respect of which there may
not be probably any outflow of resources.

Deferred tax
Tax expense comprises current and deferred tax.

Current Income-tax is measured at the amount expected to be paid to the taxation
authorities using the applicable tax rates and tax laws. Pravisions for taxation is made at
current rate of {ax in accordance with the provisions of the Income Tax Act, 1961.

Deferrad tax is recognized for all timing differences, subject to the consideration of
prudence in respect of deferred tax assets. Deferred tax assets and (iabilit{es are measured
using the tax rates and the tax laws that have been enacted or substantively enacted by the
Balance sheet date. Deferred tax assets are recognized and carried forward only to the
extent that there is reascnable certainty that future taxable income will be available
against which such deferred tax assets can be realized. In situation where the Company has
imabsorhed depreciation or carry forward losses, all deferred tax assets are recognized only
of there is virtual certainty supported by convinging evidence that they can be realized
against future profits. The carrying amount of deferred tax assets 15 reviewed at each
balance sheet for any write down or reversal, as considered appropriate.

Deferred tax assets and deferred tax liabilities are offset when there is a legally enforceable
right to set off the recognized amounts and there is an intention to settle the asset the
lability on & net basis, Deferred tax assets and deferred tax (iabilities are offset when there
is a legally enfarceable right to set off assets against liabilities representing current tax and
where the deferred tax assets and deferred tax liabilities refate to taxes on income levied
by the same governing taxation laws.

Earnings per share

Basic eamings per share is calculated hy dividing the net prafit ar lass for the year
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the year.

Cash and Cash Equivalents

Cash and cash equivalents for the purposes of these financial statements includes cash at
hank and in hand and short-term investments with an original maturity of three manths or
less.
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Growth Securitles Private Limited

[Stock Broking Business)
Unit Ho, 503 A-B, 504 A-B, 5th Fleor, Tawer A, WTCBlack He. 51,

Read 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

CIN - U74BI9GH 99ERTCI19744

H

Unaudited Special Purpose Batance Sheet as at 31-March-2023
[AN amounts are in rupees lakh, unless othervise specified]

Equity and Liabilities
Shareholders' funds
Reserves and surplus

Nen-current liabilities
Lang-term barrovdngs
Deferved tax Uabilities (net}

Current Habilities
Short-term borrowings
Trade payzbles
- dues to micro and small enterprises
- dues to other than micro and small enterprises
Other current liabilities
Shart-term provisions

Assets

Nan-current assets

Praperty, planl and equipment and intangible assets
- Property, plant and equipment
- Intangible assets

Other non-currant assets

Current assels
[nventaries
Current fnvestment
Cash and bank balances
- cath and eash equivalents
- other bank balances
Shart:term {nans and advances
Other current assets

The accompanying notes are an integral part of Lhese unaudited special purpose financial statements.

For and on behalf of
Growth Securities Private Limited

UJLZ(“_
Dhruy Gupta _ g ) 'I'il

Directer
DIH - 0892{4¥

Place; e Delld
Date: 0, “! 2003

Notes

10(2)
10[b)
f

12
13

14(a)
141}
]
i6

Asat

Fi-Warch-2023
T

Stock Broking Business

830,98

850.98

14.45
3,67

16.12

2,534.4

m.n
21,817.97
3218

15,006.81

25,955.51

376.94
18.45
289,27

694.66

137.27
428.10

916,76
21,397.89
1,953.88
427.35

25,161.25

25,955.91

Devansh Gupta ;
Director
DN : (16920374
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Growth Securities Private Limlted
[$tock Broking Business]
Unit Ho, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block Ho. 51,
Read 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
CiN - U74899GJ1996FTCI1 1974
Unaudited Special Purpose Statement of Profit and Loss for the year ended 33-March-2023
[All amnunts ara fn rupeas lakh, unless otherwise specified)

Hotes Year ended
31-March-2023
g
Stock Broking Business

Revenue
Revenue from operations 17 3,298.70
Cther incame 18 304.31
Total income 5,503.01
Fxpenses
Change in Inventeries 19 (i11.19%)
Trading and other charges 20 3,060.1
Emplayee heneflt expensa 2% 954.33
Finance oost 11 114.63
Depreciztion and emortization i) 109.94
Cther expenses L 589.04
Total expenses : 4,707.03
Prefit for the year before tax 805.93
Tax expense

Current tax 194,39

Deferred tax 2.0

Tax earlier years' charge/{credit) 0.72

SRR AT
Profit for the year after tax 698.79

The accompanying notes are an fntegral part of these unaudited special purpose financiat statements,

For and on behalf of
Growth Securitles Private Limited

Dhiuy Gupkd, 5.
Bivector \‘}C‘::“ . -="Director
DIN: 08920431 DIN : 06920376

Place: New Delhi

Bate: a%/u/aoﬂ
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Growth Securities Private Limited
{Stoxck Graking Business)
Unit He, 503 A-B, 504 A-B, Sth Floor, Towrer A, WTC Block Mo, 51,
Road 5, Zone-5, Gift City, Gandhinager, Gufarat-182355
Summary of significant accounting policias and ether explanatory Information forming part of the
unaudited special purpesa financlal statements for the year endad 31-March-2022
{AH ameunts are o rupees lakh, unless otherwise specified]

Asat
H-March-203
X
“Sinek Brondng Dualnmss.
3 Reserves and surplus
$urplus In stalement of prefit and loss
Opening balance 152.19
Adu: Brofit for the year 693.7%
Closing balance ’ _____ B5098
4 Long-term horrowings
Secured
- Term loan from bank (refer note- ) 1796
less: Current makurities of long-term borrewings _  __BS5H
1445

a) Security and torms of repayinent of barrowing from bank:
The afcresadd term loan from baok zre secured by hypothecation of vehicles, repayable fn 60 monlhly
irstatments from the start of the (aan, The rate of interest i3 8,93% for the abave borrewing.

5 Deferred tax tfabilitios (not)

= anising en account of

cifference In depreciation and amortisation of PPE I 1+
& Short-term borrowings

Secured, repayabie on demand

- Overdrafl faciilty from bank 1,767.47
Unsecured loans, repayable ch demand®
« from directors 761.46
Current maturites of long-term barrowdngs frefet note 5] 151
1!534541
* Intercst fren
Faltewing ara tha torms of barrawlngs sanctioned frem schoduled banks
A) Axis Bank Limited
Particulars

a) Overdraft facillty {repayable on demand)
by Bank cuarantes {repayable on demand)
¢} Ovardralt facility aqainst property {repayable on demand}
d) Overdraft aealnst fived deposit
o) Cyerdraft faclity [to meet exchange obligations and margln requirements) @
Overdrart facility 1s avalfable to Uie compzny to the tune of 3 5,000.00 lakh, against which following securlties
are provided:
i) {ired deposits with Ads Bark Umited
il mortgade of oroperty of Algoquant Financials LLP [a refated party)
{ify pledre of directar's holding in quoted shares of Algpquant Fintech Limifted fa related party)
b} Bank puarantee facility (te meet exchange obligations and margin requirements? §
The bark guarantee facillty worth £ 3,500.00 [akh 1s avallable to Uie Company agafnst which following securitics
are pravided:
1) Theed daposits with Ads Dank Limited
I} martgzge of proparty of Alpoauant Financials LLP fa related party)
The Bank Guarantee i fssuad in the Tavaur of stock exchanges and clearing corporations, in whith the Enmpany
holds membership.
t] Dverdraft facliity against property {to meet working capltal requirement):
Overdraft facility Is avallzble Lo the Company to the bme of ¥ 1,500.00 lzkh which 15 secured against a mortgage
on property of Algoquant Financlals [P {entities controlled by key management pefsomel).
B] IDB] Pank Limited
Cverdraft facility agatnst txed deposlt (FROD) s avallable i the Company to the tine of ¥ 1,263.50 12kh which
is secured agalnst the fixed depasits made by the Company.
The Management considers the interest rates negotiated with panks as confidential, Therefora, the Compzny
does not disclosed these separately.
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Growth Securties Private Limited
[Stock Broking Business)
Unft Ho, 503 A-B, 504 A-B, 5th Floar, Tower &, YTC Block Ho, 51,
Road 5E, Zane-5, Gift Clty, Ganchinagar, Gujarat-182355
Summary of significant acceunting paicles and sther explanatory Informatlen forming part of the
unaudited speclal purpose finznclal statements for the yoar ended 31-March-2023
[All emounts are in rupees lakh, untess otherwize speciiled]

Asal
31-March-2023
X
Trade payablss
« dues to micrg and smail enterprises .
- gues to other than micro end small enterprises in.z2

02,23

There are no everdue principal amountstinterest payable amounts for delayed payments o such vendors at the
balance sheet date. There are no delays in payment made to such suppliers during the year or far any earller
years and accordingly, there 15 ne Interest pald or qutstanding interest In this regard In nespect of psyments
made during the year o brooght forward from previous years. Plsclosure of payable to vendors as defined under
the *Micra, Smail and Mediten Enterprise Devalopment Act, 2006 Is based on the Information avaRable with tha
Comparry regasding the slatus of registration of such vendors under the sald Act, 25 per the btimation recetved
from them an requests made by the Company,

Qther curvent liabilities

interest accrued and due 0.01
Employea emoluments 111.83
Cliant balances
- lo retated parties 4077
« i others 20,435.89
Book ovesdralt 13.43
Inter unit balance payable 793.19
Statutery duas payable
« tax deducted at source payable 32,68
21,817.57
Short-term previsions
Provisicn for fncame tax 194.4D
Less: tax deducted, collected 2nd deposited f162.12)
J.18
Other non-current assets
Sequrity deposit
= with stock enichange* 440
= with ¢laaring agents 5.00
= far teased offlee premites 10.47
2592}
“The depesits are kept with stock exchanges as securlty deposits and minfmum base capita! requirements,
friventerias
Inventory of shares and securilizs In quoted equity lstruments (at {ower of cost and HAY)
Asat
31-March-2023
He. of shares Amount
DF Ltilities Limited (Face value Re.5) 400 2.56
Aok Indistries Limited {Face valoe Rs.1) 15,000 401
Coffes Day Enterptlses Uimited (Face valwe Rs.10) 10,000 2.8
Easy Trip Planners LImited {Face value Rs.2] 55,000 73,98
Indfabutls Real Estate Umited (Face value Rs.2} 16,000 L7
Jagatjit ndustries Limited {Face value Rs,2) 5,000 467
JN Financials Umited (Fave value . 1) 5,000 .96
Life Insurance Corporation of Indfa (Face valve Rs.10) 1,200 6.41
Hewt Delhi Televislon Limited (Face value Rs.d) 500 0.92
PTC Indl Limited (Face vatve Rs.10) 5 0.0
PC Jesweller Limited {Face value Rs.10) 7,031 13
Refiance Indimtries Limited {Face value Rs.10) 20 046
Spacenet Enterprises fndla Limited {Face value Rs.1) 1,00,000 16.15
Alankit Limited (Face valuve Rs.1) 5,00,000 36.50
Tata Teleservices {Maharashtra) Ltd (Face valug Rs.10} 37,500 20.79
7,93.156 137.1}
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Growth Securllies Private Limlted
[Steck Broking Business]

(S

Unit Ho. 503 A-B, 504 A-B, Sth Floor, Tower A, WTC Block Ho. 51,
Riad SE, Tone-d, Gift Clty, Gandhinzzer, Gularat-382355
Surnenary of signlilcant accounting poficies and other explanatory information forming part of the
unaudited speclal purpose financial statements for the year ended 31-March-2023
[Afl atnounts are {n rupees lakh, unless otherwise specified]

Carrent investment

Investment in quoted squity shares (valued at lower of cost or HRY)

Oromeacharya Aerfal Innovations Limited (Face value Rs. 10)
Hazoor MUW Projects Limited (Face value Rs, 10)
Hazodr MUl Projects Umited (Face value Rs. 10 parlly paldup

$6 Finserve Ltd {Face value Bs, 10)

Shriram Pistons & Rings Limited (Face valve Rs. 10

Mauria Udyog Limited (Face value Rs, 0)

All investments are fully pald vp except otherwise speciflad

Cash and bank balances
3) Cash and cash equivalents
Balances with banks

= in curraEnt accaunts

b Other bank balances
Oepostts with banks

Asat
24-March-2073
Ha. of thares Amount
70,000 88.27
1,532,169 139.78
76,134 1575
23,000 104.11
9,500 FLY]
1,00,000 4.75
4,33,503 428,10
Asat
3-Merch-2013
1

916.76

91676
21,397.89

- 1n fied deposits with maturity of more than 3 months and less tsan 12 months®

# Balance with bank 4n fiwed depos!t accounts include the amounts which are:
- Pledeed as seturlty for puarantees {ssuad by banks In faveur of siock mechanges {Refer nate 6)
- Given to stock exchanges f clearing carporation as security margin (Refer note §)

shart-term loans and advances
{Uinsecvred, consfdered goad)
Advance
- to vendors
- toemployee
« for related partles
Client & custodian balence recelvzble
- [rom related partics
- from others
Batances with clearing agents
Other recoverable
Prepald expense
Derivative asset (mark 1o market)
Bafanee with govemment autheritles
- goods and service tax oredit avallzhe

Qther current assels
Accrued

= interest on fixad deposits

ﬁé&!

429
0.6¢
1149

194,14
313,35
1,279.80
58.23
15.33
293

53.78

T tomas

427,33
427,15
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Growth Securities Private Limited
{Stack Broking Business]
Unit No, 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51,
Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-182355
Summary of significant accaunting policias and ather explanatery information forming part of the

unaudited snecial purpose financial statements for the vear ended 31-March-2023
[All ampunts are in rupees fakh, unless otherwise specified

YYear ended
31-March-2023
£
Stack Eroking Bustness
17 Revenue from operations
Income from trading operations
Trading in financial instruments 1,164.16
Brokerage and other charges 2,965.94
Other operating reventies
Interest
- on fixed deposits with banks [margin-money} 1,148.00
5,298,70
18 Dtherincome
Gain on 5ale of
- non-current Investment 10.94
- current Investment 289,22
Dividend income 4,15
304.31
19 Change in inventorles*
Dpening stock 16.08
Closing stock 137.27
(121.19)
*represents the inventory of shares held for trading.
20 Trading and other charges
Exchange transaction and connectivity charges 2,233.93
Security transaction Lax 249,86
[T Maintenance expenses 154.49
Software expense 197.15
Non-campliance charges 5.09
Exchange membership charges 5.07
Cther exchange related charges 14,72
3.060.31
21 Employee benefit expense
Salartes and wages 543.99
Staff welfare expenses 10.34
954.33
22  Finahce cost
Bank guarantee charges 68.25
Interest on
- long-term borrowings 0.30
- short-term borrowings 45.07
Detayed payment of statutary dues 0.53
144.65
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Growth Securitias Private Limited
[Stock Breking Business]
Unit Ho. 503 A-8, 504 A-B, Sth Floor, Tower A, WTC Block No. 51,

Loy

Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355
Summary of slgnificant accounting policies and other explanatory Information forming part of the

unaudited special purnose financial statemnents for the vear ended 3{-March-2023

[All amounts are.in rupees lakh, unless otherwlse specifled]

Depreciation and amartization
Depraciation on property, plant & equipment
Amaortization on intangible assets

Other expenses

Rent expense

Elactricity, power & fuel charges

Lagal & professional charges

Loss on valuation of current investmant
Repair and maintenance

Ineligible input

Telephone expenses

Auditor's remuneration (as statutery auditor)
Business promotion expense

Insurance expense

Bank charges

Rates, fees and taxes

Miscellaneaus expenses

Yaar endad

31-March-2023

k3

Stock Ercking Business

108.73
1.2

109.54

61.67
32.34
352.18
83.88
26,46
1.1
4,08
41
6.40
0.79
0,11
0.61
5.09

589.04
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Undt Ho. 503 4-B, 504 &-, 5th Floor, Teaver A, WTC Blesk Ha, 51, Road 5E, Zoae-5, Gift City, Gandh!nager, Cojarat-382355

fx

Gravith Securit!es Private Limlled

IStock Broking Business]

Summary of stgnifizant accoumting palicies and other explanstary Informatlon forming part of
the snay dfited speclal purpose financlal statements for the year ended 3-Merch-1021
AN atmounts are 1o rupees Lakh, untess elherwlse spocifled)

104a) Property. plant and equipment

Office Compiters &  Fumltures &

Description of Asyels Equipment Perfpherat: Fixtutes Sobar panel  Mater Vehlcle Totatl
Gross carrying amount
Opaning balance &5 at 0 -Aprl-2022 143 100.47 15.62 593 . 126.95
#cid|tlors L) 17047 0.62 . 2.1 359.43
Dispaals .40 M4 0.5 - - 5.1
Closing balence as at 31-March-2{121 346 45,70 15467 3.83 2121 50L97
Ascumutated depreciat!on
Opaning balance as 3t 01-Apml-200 1.0 n.z 1.5 0,85 - 1.3
Depraciation charge durlng the year 0.4) 16057 g1z 0.25 1.88 103.73
Disposaistather adjustmants . - - - - -
Clasing balance as ot I -March=2023 345 192.54 6,45 1.7 1.68 iis01
Het ezrryfng amount as al 31-March-2023 - 13416 .02 ?.1; 26.53 37694
100} Iﬂl_a.ng‘.ble aviets

Descripllon of attets Seftvrre Total
Gross carrylng amount
Opentng balance as at 01-April-2022 635 .15
Additions 23165 13.65
Dlspesals . .
ClesTng balance a5 ak 39-Margh-2023 30.00 30.00
Openimg balance as at Of -Apail-20022 0.34 0.3
Degreciaiion change during the year 1.1 k¥
DMsprsals/other 2djustments . .
Chosing balance 25 at 31-Mareh-2023 {.5% 1.55
Net earmying ameunt 25 at 3-March-2023 IRA5 IRA5
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Pre-Merger and Post-Merger Balance Sheet of Growth Securities Private Limited
as at 31-March-2023
Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No, 51,

Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

CIN - U74899GJ1996PTC119714
[All amounts are in rupees lakh]

Particulars

Equity and Liabilities
Shareholders' funds
Share capital
Reserves and surplus
Non-current Habilities
Long-term borrowings
Deferred tax liabilities (net)

Current liabilities
Short-term borrowings
Trade payables
dues to micro and small enterprises
dues to other than micro and small enterprises
Other current liabilities
Short-term provisions

Assets
Non-current assets
Property, plant and equipment and intangible assets
- Property, plant and equipment
- Intangible assets
Non-current investments
Other non-current assets
Current assets
Inventories
Current investment
Trade recefvables
Cash and bank balances
- cash and cash equivalents
- other bank balances
Short-term loans and advances
Other current assets

Place: New Delhi
Date: 12-02-2024

Pre Merger
(31-03-2023})

g

30.00
1,974.95

14.45
.67

2,534.44

704,00
21,064.68
62,92

376,94

28.45
375.45
294,82

137.27
478.10
40.77

919.92
21,397.89
1,962.15
427.36

Secu

Dhruv
Director
DIN ; 06920431

Post Merger
{31-03-2023)

g

30.00
1,123.97

1.78

30.73

375.46
5.54

40.77
3.16

761.56

Director
DIN : D6920376
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Registered office: 705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar Ahmedabad

Algoguant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120G)1983PTC136550

GJ 380015 1N

Standalone Balance Sheet as at 31-March-2023
JAll amounts are in rupees lakh, except share data and earnings per share)

As at
Notes 31-March-2023
Pre Post

ASSETS
Non-current assets
Financial assets
- Investments 3 206.79
Deferred tax assets (net) 4 -
Total non-current assets 206,79
Current assets
Financial assets 5
- Cash and cash equivalents [\ 7.03
- Dther financial assets (i) 130.00
Current tax assets (net) 6 -
Other current assets 7 0.01
Total current assets 137.04
Total assets 343.83
EQUITY AND LIABILITIES
Equity
Equity share capital 8 52.75
Other equity 9 2686.25
Total equity 339,00
Liabilities
Current l{abilities
Financial liabilities
- Other financial Uabilities 10 4,55
Other current Wabilities 1" -
Current tax liabilities 12 0.28
Total current Liabilities 4,83

343.83

The accompanying notes are an integral part of these financial statements,

For and on the behalf of the Board of Diractors of

Algoquant Investments Private Limited

As per our report of even date,
Devansh Gupta
Director
DPIN: 06920376
Place: New Delhi

Date: 12-February-2024

322



323

Algoquant Fintech Limited
[Formerly Hindustan Everast Tools Limited]
CIN: L74110GJ1962PLC136701
Registered office: Unit No. 705,07th Floor of ISCON Elegance, deveioped at Plot No, 24, Prahaladnagar,
Pre-Scheme and Post-Scheme Balance Sheet as at 31-March-2023
[AH amounts are in rupees lakh)

Pre-Scheme Post-Scheme
As at As at
PARTICULARS 31-March-2023 31-March-2023
[ 4
HON-CURRENT ASSETS
Property Plant & Equipment i73.26 550.20
Intangible Assets 28.45
Financial Assets
= Investments 549.40 549.40
- Okher financial assets 189.27
Income tax assets 19.13 19,13
Deferred tax assets 91.97 .97
TOTAL NON-CURRENT ASSETS 133,76 B28.43
CURRENT ASSETS
Financiat Assets
= Investments 1,266.88 1,832.24
- Cash and Cash Equivalents 289.34 1,213.13
- Bank balance other than cash and cash equivalents 30.52 21,428.41
- Loan Skt 00 564.00
- Other financial assets 3,803.73 5,628.41
Other current assets 0.45 427,82
Current assets pertaining to discounted operations 95.11 95.11
TOTAL CURRENT ASSETS 6,050.04 11,189.13
GRAND TOTAL 7,183.80 33,017,546
EQUITY
Equity Sbare Capital 160,72 312.33
Other Equity 267.98 54
LIABILITES
NON-CURRENT LIABILITIES
Financial Liabilities
- Borrowings 14,45
Pravisions 8.14 8.14
Deferred Tax Liabflities 1,67
8.i4 26.26
CURRENT LIABILYTIES
Financial Liabilities
- Borrowings 3,046.56 5,451.00
= Trade Payables
- total outstanding dues to micro and small enterprises
= total outstanding dues to other than micro and small enterprises 88.35 790.57
- Other Financial Liabilities 75.94 1,736.54
Other Current Liabilitles 67.69 100.37
Provsions .02 35.20
Current, tax Ljabilities (net) 143.20 143.48
Current, liabilities pertaining to discontinued operations 31220 322,20
TOTAL CURRENT LIABILITIES 3,746.95 28,579.36
TOTAL LIABILITIES 755.09
GRAND TOTAL 7 181.80
For and on the behalf of of Directors
Dhruy Gupta
Cirector

DIN: 06920431
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Sr. Category Pre-Scheme Post-Scheme
No. of Equity Shareholding No. of Equity Shareholding
Shares % Shares %
1 Dhruv Gupta 2,57,400 85.80 2,57,400 85.80
2 Devansh Gupta 42,600 14.20 42,600 14.20
Total 3,00,000 100 3,00,000 100
For rities Private Limited
Director

GROWTH SECURITIES PVT. LTD. (Corporate Identity Number: U74899GJ1996PTC119714)
Regd. Office: Unit No. 503A-B, 504 A-B, 5% Floor, Tower A WTC Block No. 51, Road SE, Zone-5, GIFT City Gandhinagar, Gujarat-382355
Corporate Office: 2™ Floor, 4/10 Asaf Ali Road, New Delhi-110002 |Ph:+91-9910032394 | Email: Compliance@growthsec.in
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tments Private Limited as on 31.12.2023

Sr Category Pre-Scheme Post-Scheme
No. of §I1areholding No. of Equity §I1areholding
Equity % Shares %
Shares
1 Algoquant Financials LLF 52745 99.99 0
2  Devansh Gupta 1 ¢.01 0
Total 52746 100 0

Note: AIPL will be amalgamated with AFL post-merger

For uant Investment Private Limited

Devansh Gupta
Director

Algoquant Investments Pvt, Ltd. | CIN No.: U67120GJ1983PTC136550
Regd. Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad, Gujarat -380015
Email: , Mob: +91-9910032394
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-X Algoquant

Shareholding Pattern of Algoquant Fintech Limited [Resulting Company] as on 31.12.2023

Sr. Category Pre-Sceme Post-Scheme

No. of Equity
Shares

Sharehol

ding
%

No. of Equity
Shares

Shareho
Iding
%

Promoter and Promoter Group

(1)

Indian

(a)

Individuals/Hindu
undivided Family

1,15,625

144

34,45,060

22.06

{b)

Body Corporate

51,80,450

64.46

80,61,496

51.62

65.90

73.68

Sub-Totel (A)(1) 1,15,06,556

52,96,075

{2)
(a}

Foreign
Individuals - - . -
{NonResident
Individuais/ Foreign
individuals)

(b)

Government - - - -

{c)
{d}

Institutions - - - -
Foreign Portfolio - - . -
Investor

(e} | Any Other (specify) R - - -

Sub-Total (A){2) . - - .

Total Shareholding of Promoter and 1,15,06,556

Promoter Group {A)={A){1)+{A){2) 52,96,075

B Public shareholder

{1) Institutions (Domestic)

{a) | Mutual Funds - - - -

(b} | Venture Capital - - - -
Funds

Alternate Investment - - - .
Funds

(c)

(d)
Banks 6,390

{e)

Insurance - - - -
Companies

{f) Provident Funds/ - - - -
Pension Funds
Asset reconstruction - - - -
companies

(8)

{h)

Sovereign Wealth - - N
Funds

(i) NBFCs registered - - B
with RBI




i)

Other Financiai
Institutions
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(k)

Any Other (specify)

Sub-Total (B)({1)

0.06

2)

Institutions (Foreign)

{a)

Foreign Direct
Investment

(b)

Foreign Venture
Capital Investors

{c}

Sovereign Wealth
Funds

(d)

Foreign Portfolio
Investors Category |

76,890

0.96

1,15,335

0.74

{e)

Foreign Portfolio
Investors Category ||

3,73,990

4.65

5,60,985

3.59

{f)

Overseas
Depositories
(hoiding DRs)
{balancing figure)

(8)

Any Other (specify)

Sub-Total (B)}{2)

4,50,380

5.61

6,76,320

433

(3)

Central Government / State
Government{s)

{a)

Centrai Government
[/ President of India

(b)

State Government /
Governor

(c)

Shareholding by
Companies or Bodies
Corporate where
Central / State
Governmentisa
promoter

Sub-Totel (B)(3)

{4)

Non-institutions

()

Associate companies
/ Subsidiaries

(b)

Directors and their
relatives {excluding
independent
directors and
nominee directors)

(c)

Key Managerial
Personnei

{d)

Relatives of
promoters {other
than ‘immediate
relatives’ of
promoters disclosed
under ‘Promoter and
Promoter Group’
category)




328
(e)  Trusts where any

person belonging to
'Promoter and
Promoter Group'
category is ‘trustee’,
'beneficiary’, or
‘author of the trust'

(f) Investor Education
and Protection Fund
(IEPF)

{g) Resident Individuals 19.36 23,33,658 14.94
holding nominal 15,55,772
share capital up to
Rs. 2 lakhs

{h) Resident Individuals
holding nominal
share capital in
excess of Rs. 2 lakhs

{i) Non Resident Indians 7771 0.10 11,657 0.07
(NRIs}

{i) Foreign Nationals

(k}  Foreign Companies

(i) Bodies Corporate 526539 6.55 7,89,809 5.06
{(m)  Any Other {specify} 192573 24 2,88,861 1.85
Sub-Total {(B}{4) 2282655 28.41 34,23,985 21.93
Total Public Shareholding 41,095,890
{B)=(B)(1)+{B)(2)+(B){3)+(B){4) 27,39,925 34.10 26.32
C Non Promoter- Non Public
shareholder

(1} Custodian/DR
Holder - Name of DR
Hoiders {If
Available)
(2} Employee Benefit
Trust / Employee
Welfare Trust under
SEBI {Share Based
Employee Benefits
and Sweat Equity)
Reguiations, 2021
Totel NonPromoter- Non Public
Shareholding
(C)= {CHA}+{C)2)
Totel {A+B+C) 1,56,16,446
80,36,000 100 100
Note: The Post Scheme shareholding will be changed and the same will be as per the record date
de us shares to eligible shareholders as per the scheme of arrangement
Limited

Director

Algoquant Fintech Limited
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 | CIN- L74110GJ1962PLC136701
Email ID: investors@algoquantfintech.com | Mobile: +91-9910032394 | Website; w



VGG & CO.

CHARTERED ACCOUNTANTS

B-225, 5th Floor, Okhla Indl. Area,
Phase-1, New Delhi-110 020

Tel. : 011-40421836, 40421835
Firm Reg No. 031985N

Independent auditor’s certificate on the accounting treatment proposed in the dtaft Scheme of
Arrangement amongst Growth Securities Private Limited (‘Demetged Company®), Algoquant
Investments Private Limited (‘Amalgamating Company’), Algoquant Fintech Limited (‘Resulting
Company’/ ‘Amalgamated Company’) and their respective shareholdets and creditors in terms of
the provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013, the
Company (Compromises, Arrangements and Amalgamations) Rules, 2016 made thereundet,
pursuant to the SEBI Master Citcular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021, as amended from time to time (‘SEBI Master Citcular’)

To

The Board of Directors

Growth Securities Private Limited

Unit No. 503 A-B, 504 A-B,

5t Floor, Tower A WTC Block No. 51,
Road SE, Zone-5, Gift City, Gandhinagar,
Gujarat — 382 355

1. This certificate is issued in accordance with the terms of our engagement letter dated March 01, 2023 with
Growth Securities Private Limited (Demetged Company®/‘the Company’),

2. We, VGG & CO., Chartered Accountants, the Statutory Auditors of the Company, have been requested
by the Management of the Company, to examine the proposed accounting treatment specified in Clause
14 of the draft Scheme of Atrangement amongst the Company, Algoquant Investments Private Limited
(Formerly Mandzlia Investments Private Limited) (‘(Amalgamating Company’) and Algoquant Fintech Limited
(Resulting Company’ / ‘Amalgamated Company’) (hereinafter collectively referred to as
'Companies’) and their respective shareholders and creditors in terms of the provisions under Section
230 to 232 read with Section 66, and other applicable sections and provisions of the Companies Act, 2013
(‘Act’) read together with the rules made thereunder (‘the Scheme’), as approved in the meeting of the
boatd of Ditectors on March 10, 2023, with reference to its compliance with the accounting standards
prescribed under Section 133 of the Act, read with relevant rules issued thereunder and other generally
accepted accounting principles in India (collectively referred to as the ‘applicable accounting
standards’), read with general circular No. 09/2019 issued by the Ministry of Corporate Affairs (MCA)
date August 21, 2019 (“the MCA circular"). A certified true copy of the relevant extract of the draft
Scheme for the proposed accounting treatment specified in Clause 14, as attached herewith in Annexure
1, has been initialed and stamped by us for identification purpose only.

3. The proposed Scheme is subject to approval of the respective shareholdera and creditors of Growth
Secutities Ptivate Limited, Algoquant Investments Private Limited, Algoquant Fintech Limited and
statutory and other regulatory authorities, as applicable, including but not limited to Ahmedabad Bench
of National Company Law Ttibunal (“Tribunal” / “NCLT"), the Securities and Exchange Board of India
(“SEBI”) and the BSE Limited (“Stock Exchange™).

4. The Appointed Date for the purpose of the draft Scheme is considered as April 01, 2023 or such other
date as may be approved by the Hon’ble NCLT, with effect from which the draft Scheme will be deemed
to be effective in the manner described in the draft Scheme.
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Management’s responsgibility

5.

The responsibility for the preparation of the draft Scheme and its compliance with the relevant laws and
regulations, including the applicable accounting standards and other generally accepted accounting
principles in India, is that of the Board of Directors of the Companies involved. This responsibility
includes the design, implementation and maintenance of internal controls rclevant to the preparation and
presentation of the draft Scheme and applying an appropriate basis of preparation; and making estimates
that are reasonable in the circumstances.

The Board of Directors is also responsible for ensuring that thc Company complies with the requirements
of the Act and rules and the SEBI Master Circular and the applicable accounting standards, in relation to
the draft Scheme, and for providing all relevant information to the Hon’ble NCLT, SEBI and Stock
Exchange.

Auditor’s responsibility

70

10.

11,

Pursuant to the requirements of Section 230 - 232 of the Companies Act, 2013, Rule 6 of the Companies
(Compromises, Atrangements and Amalgamadons) Rules, 2016, SEBI Master Circular and other relevant
laws and regulatlons, our responsibility is to provide a reasonable assurance in the form of an opinion as
to whether the proposed accounting treatment specified in Clause 14 of the draft Scheme is in compliance
with applicable accounting standards, other generally accepted accounting principles read with the MCA
Circular.

A reasonable assurance engagement involves petforming procedures to obtain sufficient appropriate audit

evidence on the reporting critetia. The procedure selected depend on the auditor’s judgement, including

the assessment of the risks associated with the applicable criteria. Accordingly, our procedures included
the following in relation to the Annexure:

A. Obtained and read the draft Scheme and the proposed accounting treatment specified therein;

B. Examined that the accounting treatment contained in the draft Scheme specified in Clause 14 is in
compliance with all the applicable Accounting Standards notified by the Companies (Accounting
Standards) Rules, 2021, and other generally accepted accounting principles;

C. Obtained copy of resolution passed by the Boatd of Ditectors of the Company dated March 10, 2023;

D, Performed necessaty inquiries with the management and obtained necessaty representations from the
management; and

E. petformed other procedures as were necessary.

Out examination did not extend to any aspects of a legal or propriety nature covered in the Proposed
Scheme.

We have conducted our examination in accordance with the Guidance Note on Reports or Certificates
for Special Purposes (Revised 2016) and the applicable Generally Accepted Auditing Standards issued by
the Institute of Chartered Accountants of India (‘'ICAT’). The Guidance Note requires that we comply
with the ethical requirements of the Code of Ethics issued by the ICAL

We have complied with the relevant applicable requitements of Standard on Quality Control (SQC) 1,
Quality Control for Firms that Perforin Audits and Reviews of Historical Financial Information, and other
Assurance and Related Services Engagement, issued by the ICAIL

1
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Opinion

12. Based on our examination and according to the information and explanations given to us, along with
tepresentations provided by the management, we are of the opinion that the proposed accounting
treatment specified at Clause 14 of the draft Scheme is in compliance with the applicable accounting
standards notified by the Central Government under Section 133 of Companies Act, 2013, other generally
accepted accounting principles read with the MCA Circular and SEBI Master Citcular.

Restriction on use

13. Out wotk was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the requirements of the provisions of the SEBI Master Circular, Sections 230 to 232 and other
applicable provisions of the Act read with the rules, for onward submission along with the draft Scheme
to the SEBI, the Stock Exchange, and the National Company Law Tribunal, Ahmedabad Bench and/or
any other regulatory authority, as and when required. Our obligations in respect of this certificate ate
entirely separate from, and our responsibility and liability is in no way changed by, any other role we may
have as statutoty auditors of the Company or otherwise. Nothing in this certificate, nor anything said or
done in the course of or in connection with the services that are the subject of this certificate, will extend
any duty of care we may have in our capacity as statutory auditors of the Company.

14. This certificate is issued at the request of the Company’s management for onward submission along with
the draft Scheme to the SEBI, Stock Exchange and Hon’ble NCLT. Accordingly, this cestificate may not
be suitable for any other purpose, and should not be used, referred to or distributed for any other purpose
ot to any other party without any prior written consent. Accordingly, we do not accept or assume any
liability or any duty of care ot for any other purpose ot to any other party to whom it is shown or into
whose hands it may come without our prior consent in writing,

Sincerely,

For VGG & Co.
Chartered Accountants
Firm Registration Number: 031985N

\}w\c’ “7 \ﬂﬁ/

Vaibhav Gupt

Partner

Membership Number: 099715
UDIN: 23099715BGUVHC6351

Place: New Delhi
Date: March 10, 2023
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Annexure 1

Relevant extract of draft Scheme of Arrangement amongst Growth Securities Private Limited
(‘Demerged Company’), Algoquant Investments Private Limited (‘“Amalgamating Company’)
and Algoquant Fintech Limited (‘Resulting Company’ /’Amalgamated Company®) and their
respective sharcholders and creditors under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and rules made thereundet, pursuant to the SEBI Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as amended
from time to time (‘SEBI Master Circular’)

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

Upor Part B the Scheme becoming effective and with effect from the Appointed Date, the transfer of the Demerged
Undertaking shall be accounted for in the books of the Demerged Company in accordance with applicable acconnting
standards prescribed under Section 133 of the Companies Act, 2013 andf or generally accepted accounting principles in
India. Accordingly, Demerged Company shall provide the folloswing accounting treatment in its books of avcount:

(2} The Demerged Company, as on Appointed Date shall reduce the carrying value of all assets and liabilities including
reserves, pertaining to the Demerged Undertaking transferred to the Resulting Company from its books of account.

(i} the inter-corporate deposits/ loans and advances| balances outstanding between the Demerged Undertaking of the
Demerged Company and the Resuiting Company, if any, sball stand cancelled and thereafier there shall be no obligation
in that behalf;

(ii2) The difference between the carrying value of assets and liabilities including reserves, pertaining to the Demerged
Undertaking of the Demerged Company, transferred to the Resulting Company, and post giving effect to clause 14(3i)
above shall be adjusted against the capétal reserse of the Demerged Comspany.

(iv) Any negative capital reserve pursuant fo the accounting as per Clause 14(ifz) abosve shall be adfusted against the
refained earnings in the books of the Demerged Company.

(¢2) For any matter not specifically addressed above, the Board of Directors of Demerged Company, is anthorized to
account for the balances in the manner, as may be deesmed 32, in accordance with the preseribed Accounting Standards
issued by the Central Government as may be amended from time to time and the Generally Accepted Acconnting
Principles in India,

For and on of the Growth Securities Private Limited

Dirtector

DIN: 06920431
Place: New Delhi
Date: Match 10, 2023

GROWTH SECURITIES PVT. LTD. (Corporate 1dentity Number: U74899GJ1996PTC119714)
Regd. Office: Unit No. 503A-B, 504 A-B, 5* Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City Gendhinagar, Gujarat-382355
Corporate Office: 2™ Floor, 4/10 Asaf Ali Road, New Delhi-110002 [Ph:+91-9910032394 | Email: Compliance@growthsec.in
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Independent auditor’s cettificate on the accounting treatment proposed in the draft Scheme of
Arrangement amongst Growth Securitics Private Limited (‘Demerged Company’), Algoquant
Investments Private Limited (‘Amalgamating Company®), Algoquant Fintech Limited (‘Resulting
Company’/ ‘Amalgamated Company’) and their respective shateholdets and creditots in terms of the
provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013, the
Company (Compromises, Arrangements and Amalgamations) Rules, 2016 made thereundet, putsuant
to the SEB1 Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November
23, 2021, as amended from time to time (‘SEBI Master Citcular’)

To

The Board of Directors

Algoquant Investments Ptivate Limited
705, Iscon Elegance, 8.G. Highway, Satelite,
Prahlad Nagar, Ahmedabad

Gujarat — 380 015

1. This certificate is issued in accordance with the terms of our engagement letter dated March 01, 2023 with
Algoquant Investments Private Limited (Formery Mandekia Investments Private Limited) (‘Amalgamating
Company’) (“the Company™).

2. We, O P Bagla & Co. LLP, Charteted Accountants, the Statutoty Auditots of the Company, have been
requested by the Management of the Company, to examine the accounting treatment in the books of the
Company pursuant to Part C of the draft Scheme of Arrangement amongst Growth Securities Private
Limited (Demetged Company’), the Company and Algoquant Fintech Limited (‘Resulting Company’
/ ‘Amalgamated Company’) (heteinafter collectively refetred to as 'Companies’) and their respective
shareholders and creditors in terms of the provisions under Section 230 to 232 read with Section 66, and
other applicable sections and provisions of the Companies Act, 2013 (‘Act’) read together with the rules
made thereunder (‘the Scheme’), as approved in the meeting of the board of Directors on March 10,
2023, with reference to its compliance with the accounting standards prescribed under Section 133 of the
Act, read with relevant rules issued thereunder and other generally accepted accounting ptinciples in India
{collectively teferred to as the ‘applicable accounting standards’), read with general circular No.
09/2019 issued by the Ministry of Cotpotate Affaits (MCA) date August 21, 2019 (“the MCA circular").
A certified true copy of the relevant extract of the draft Scheme viz. Clause 23 and Clause 24, as attached
herewith in Annexure 1, has been initialed and stamped by us for identification putpose only.

3. The proposed Scheme is subject to approval of the respective shareholders and creditors of Growth
Secutities Private Limited, Algoquant Investments Ptivate Limited, Algoquant Fintech Limited and
statutory and other regulatory authorities, as applicable, including but not limited to Ahmedabad Bench
of National Company Law Tribunal (“T'ribunal” / “NCLT"), the Secutities and Exchange Board of India
(“SEBI”) and the BSE Limited (“Stock Exchange”).

4. The Appointed Date for the purpose of the draft Scheme is considered as April 01, 2023 or such other

date as may be approved by the Hon’ble NCLT, with effect from which the draft Scheme will be deemed
to be effective in the manner described in the draft Scheme.

A Limlted Liablllty Partnership with LLP Registration No. AAM-4855
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Management’s responasibility

5.

The responsibility for the preparation of the draft Scheme and its compliance with the relevant laws and
regulations, including the applicable accounting standards and other generally accepted accounting
ptinciples in India, is that of the Board of Directors of the Companies involved. This responsibility
includes the design, implementation and maintenance of internal controls relevant to the preparation and
presentation of the draft Scheme and applying an appropriate basis of prepatation; and making estimates
that are reasonable in the citcumstances.

6. The Boatd of Directors is also responsible for ensuting that the Company complies with the requirements

of the Act and rules and the SEBI Master Citcular and the applicable accounting standards, in relation to
the draft Scheme, and for providing all relevant information to the Hon’ble NCLT, SEBI and Stock
Exchange.

Auditor’s tesponsibility

7.

10,

11.

Pursuant to the requirements of Section 230 - 232 of the Companies Act, 2013, Rule 6 of the Companies
(Compromises, Atrangements and Amalgamations) Rules, 2016, SEBI Master Circular and other relevant
laws and regulations, our responsibility is to provide a reasonable assurance in the form of an opinion as
to whether the proposed accounting trcatment specified in Clause 23 and Clause 24 of the draft Scheme
is in compliance with applicable accounting standatds, other generally accepted accounting principles read
with the MCA Citculat and the SEBI regulations and circulars issued thereunder.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate audit
evidence on the reporting criteria. The procedure selected depend on the auditot’s judgement, including
the assessment of the risks associated with the applicable criteria. Accordingly, our procedures included
the following in relation to the Annexure:

A. Obtained and read the draft Scheme and the proposed accounting treatment specified therein;

B. Examined that the accounting treatment contained in the draft Scheme specified in Clause 24 is in
compliance with all the applicable Indian Accounting Standards notified by the Companies (Indian
Accounting Standatds) Rules, 2015, the Companies (Indian Accounting Standards) Amendment Rules,
2016 and other generally accepted accounting principles;

C. Obtained copy of resolution passed by the Board of Directors of the Company dated March 10, 2023;

D. Performed necessary inquiries with the management and obtained necessary representations from the
management; and

E. performed other procedutes as were necessaty.

Out examination did not extend to any aspects of a legal or proptiety nature covered in the Proposed
Scheme.

We have conducted our examination in accordance with the Guidance Note on Repotts ot Certificates
for Special Purposes (Revised 2016) and the applicable Generally Accepted Auditing Standards issued by
the Institute of Chartered Accountants of India (ICAI’). The Guidance Note requites that we comply
with the ethical requirements of the Code of Ethics issued by the ICAL

We have complied with the relevant applicable requirements of Standard on Quality Control (SQC) 1,
Quuality Control for Fitms that Perform Audits and Reviews of Historical Financial Information, and other
Assurance and Related Services Engagement, issued by the ICAL
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Opinion

12,

Based on our examination of Clause 23 and Clause 24 of Part C of the draft Scheme and according to the
information and explanations given to us, along with representations provided by the management, we are
of the opinion that the Company shall be amalgamated with Algoquant Fintech Limited with effect from
the Appointed Date (as defined in the draft Scheme) and shall stand dissolved without the process of
winding up. Accordingly, we understand that no accounting treatment shall be required in the books of
account of the Company pursuant to the proposed Scheme becoming effective.

Restriction on use

13.

14,

Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the requirements of the provisions of the SEBI (Listing Obligations and Disclosute Requirements)
Regulations, 2015 (as amended), the SEBI circulars, Sections 230 to 232 and other applicable provisions
of the Act read with the rules, for onward submission along with the Draft Scheme to the SEBI, the stock
exchanges, and the relevant National Company Law Tribunal, Ahmedabad Bench and/or any other
regulatory authority, as and when required. Qur obligations in respect of this certificate are entirely separate
from, and our responsibility and liability is in no way changed by, any other role we may have as statutory
auditors of the Company or otherwise. Nothing in this certificate, nor anything said or done in the course
of ot in connection with the setvices that are the subject of this certificate, will extend any duty of care we
may have in our capacity as statutoty auditors of the Company.

This certificate is issued at the request of the Company’s management for onward submission along with
the Draft Scheme to the SEBI, Stock Exchange and Hon’ble NCLT. Aecordingly, this certificate may not
be suitable for any other putpose, and should not be used, referred to ot distributed for any other purpose
ot to any other party without any ptior written consent. Accordingly, we do not accept ot assume any
liability ot any duty of cate ot for any other purpose ot to any other party to whom it is shown ot into
whose hands it may come without out ptiot consent 1n writing,

Sincerely,

For O P Bagla & Co LLP
Chartered Accountants
Firm Registration No.: 000018N/N500091

Partner

Place: New Delhi
Date: March 10, 2023
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Annexure 1

Relevant extract of draft Scheme of Arrangement amongst Growth Secutities Private Limited
(‘Demetged Company’), Algoquant Investments Private Limited (‘Amalgamating Company’)
and Algoquant Fintech Limited (‘Resulting Company’ />’Amalgamated Company’) and their
respective shareholders and creditors under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and rules made thereunder, putsuant to the SEBI Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Novembet 23, 2021, as amended
from time to time (‘SEBI Master Circular’)

Upon Part C of the Scheme beconding operative on the Effoctive Dats, with effect from the Appointed Date, the
Amajgamated Company shall account for the amalgamation of Amajgamating Company in its books of accounts in
accordance with principles as laid down in Appendix C to the Indian Accounting Standards 103 (Business
Combinations) notified under Section 133 of the Act and under the Companies (Indian Accounting Standards) Rules,
2015, as may be amended from time to time, such that:

() Allassets and Liabilities of the Amalgamating Company shall be recorded by the Amaigamated Company at their respoctive
book valuss as appearing in the books of the Amalgamating Company as on the Appointed Dats;

() The identity of the reserves standing in the books of account of the Amalgamating Company shall be preserved and they
shall appear in the finandal statements of the Amalgamated Company in the same form, as they appeared in the financial
statemenis of the Amalgamating Company. As a result of preserving the identity, the reserves which are available for
distribution before the amalgamation would also be available for distribution as dividend after amalgamation, The balance
of tho reserves appearing in the financial statements of the Amalgamating Company as on the Appointed Date will be
aggregated with the corresponding balance appearing in the financial statements of the Amalgamated Company

(#5)  Inter-corporate dsposits [ loans and advances | balances outsianding, if any, between the Amalgamated Company and the
Anajgamating Company shall stand cancelied and there shall be no further obligation in this regard

(1) Shares beld by the Amalgamating Company in the Amalgamated Company shall stand cancelled purswant to Clanse 22
of this Scheme. There shall be no further obligation in respect of the cancelled shares. Tbe cancellation of share capital will
be effected as part of this Scheme and the order of the NCLT shall be deemed to be the order snder the applicable provisions
of the Act for confirming the cancellation of share capital

r
%

Algoquant Investments Pvt. Ltd. | CIN No.: U67120GJ1983PTC136550
Regd. Office: 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad, Gujarat -380015
Email: algoquantinvest@gmail.com, Mob: +91-9910032394



337

(9 Entére inter-company investments beld by the Amalpamating Company in the Amalgamated Company and by the
Amalgamated Company in the Amalgamating Company shall siand cancelled

vi)  The Amalgamated Company shall credit to iis share capital and record the Part C New Equsty Shares isswed and allotted
by st purisiant to Clause 21 of the Scheme,

(vit)  The difference, i any, between the booR valwe of assels and Kabilities (including reserves) under sub-clause (3) and (%) of
Clawse 24 abovs transferred to the Amalgamated Company, further taking into consideration the impact of sub-classe (i),
(i) and (s) of Clause 24 and the consideration discharged by way of the Part C New Baquity Shares isswed as per Classe
24(vi) above to the shareholders of the Amalgasyating Comparny in lisw of the #, shall be recorded as capital
reserve in the books of the Amalgamated Company (debit or crsdis, as the case may be)

(vigz) In case of any differences in acconnting pokicy between the A Company and the Amalgamated Company, the
accounting polictes of the Amalgamated Company will provail and the difference til] the Appointed Date will be quantified
and adiusied in the capital reserves o ensure that the financial statements of the Amaigamated Company reflect the finandial
pesition on the basis of consistent accounting policy.

(ix) Notwithstanding the aboys, the Board of Divectors of the Amalgamated Company, is authorised to record assets, labilities
and reserves and surplus in compliance with prevailing accounting standards,

Forand on Algoquant Investments Private Limited

Director
DIN:

Place: New Delhi
Date: March 10, 2023
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Regd. Office :

OPBAGLA & COLLP B-225, 5th Floor, Okhla Indl. Area

Phase - 1, New Delhi - 110020

CHARTERED ACCOUNTANTS Ph.: 011-47011850, 51, 52, 53
E-Mail : admin@opbco.in

Website : www.opbco.in

Independent auditor's certificate on the accounting treatment proposed in the draft Scheme of Arrangement
amongst Growth Securities Private Limited (‘Demerged Company’), Algoquant Investments Private Limited

(‘Amalgamating Company’), Algoquant Fintech Limited (‘Resulting Company’/ ‘Amalgamated Company’) and
their respective shareholders and creditors in terms of the provisions of Section 230 to 232 and other applicable
provisions of the Companies Act, 2013, the Company (Compromises, Arrangements and Amalgamations) Rules,
2016 made thereunder, pussuant to the SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as amended from time to time (‘SEBI
Master Circular’)

To

The Board of Directots

Algoquant Fintech Limited (Fotmetly Hindustan Everest Tools Ltd.)
Unit No. 705, 07% Floor of Iscon Elegance, developed at Plot No. 24,
Prahaladnagar, Ahmedabad

Guijarat — 380 015

1. This certificate is issued in accordance with the terms of our engagement letter dated March 01, 2023 with Algoquant
Fintech Limited (‘the Company’ or ‘Resulting Company’ or ‘Amalgamated Company’).

2. We, O P Bagla & Co. LLP, Chartered Accountants, the Statutory Auditors of the Company, have been tequested by
the Management of the Company, to examine the proposed accounting treatment specified in Clause 15, Clause 24 and
Clause 25.9 of the draft Scheme of Arrangement amongst Growth Secutities Private Limited (Demetged Company’),
Algoquant Investments Private Limited (Formerly Mandelia Investments Prevats Limited) (Amalgamating Company’) and
the Company (hereinafter collectively refetred to as ‘Companies’) and their tespective shareholders and creditots in
terms of the provisions under Section 230 to 232 read with Section 66, and other applicable sections and provisions of
the Companies Act, 2013 (‘Act’) read together with the rules made thereunder (‘the Scheme’), as approved in the
meeting of the board of Directors on March 10, 2023, with reference to its compliance with the accounting standards
prescribed under Section 133 of the Act, read with relevant rules issued thereunder and other generally accepted
accounting principles in India (collectively referted to as the ‘applicable accounting standards’), read with general
circular No. 09/2019 issued by the Ministty of Cotpotate Affairs (MCA) date August 21, 2019 (“the MCA circular").
A certified true copy of the relevant extract of the draft Scheme for the proposed accounting treatment specified in
Clause 15, Clause 24 and Clause 25.9 of the draft Scheme, as attached herewith in Annexure 1, has been initialed and

stamped by us for identification purpose only.

3. 'The proposed Scheine is subject to approval of the respective shareholders and creditors of Growth Secutities Private
Limited, Algoquant Investments Private Limited, Algoquant Fintech Limited and statutory and other regulatory
authorities, as applicable, inclading but not limited to Ahmedabad Bench of National Company Law Trbunal
(“Ttibunal” / “NCLT"), the Secutitics and Exchange Boatd of India (“SEBI”) and the BSE Limited (“Stock
Exchange”).

4. The Appointed Date for the purpose of the draft Scheme is consideted as April 01, 2023 or such othet date as may be
approved by the Hon’ble NCLT, with effect from which the dtaft Scheme will be deemed to be effective in the manner
described in the draft Scheme.

Management’s responsibility

5. The responsibility for the prepatation of the draft Scheme and its compliance with the relevant laws and regulations,
including the applicable accounting standards and othet generally accepted accounting principles in India, is that of the
Board of Directors of the Companies involved. This responsibility includes the design,
maintenance of internal controls relevant to the preparation and presentation of the draft Scheme
approptiate basis of preparation; and mmaking estimates that are reasonable in the citcumstances,

A Limited Liabllity Partnership with LLP Registration No. AAM-4855
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6. The Board of Ditectots is also responsible for ensuting that the Company complies with the requirements of the Act

and rules, SEBI (Listing Obligations and Disclosure Requitements) Regulations, 2015 and the SEBI Master Circulat and
the appllcable accounting standards, in telation to the draft Scheme, and for providing all televant information to the
Hon’ble NCLT, SEBI and Stock Exchange.

Auditor’s responsibility

7.

10.

11,

Pursuant to the requitements of Section 230 - 232 of the Companics Act, 2013, Rule 6 of the Companies (Comptotniscs,
Arrangements and Amalgamations) Rules, 2016, SEBI Master Circular and other relevant laws and regulations, our
tesponsibility is to provide a reasonable assurance in the form of an opinion as to whether the ptoposed accounting
treatment specified in Clause 15, Clause 24 and Clause 25.9 of the draft Scheme is in compliance with applicable
accounting standards, othet generally accepted accounting principles read with the MCA Circular, the SEBI tegulations
and circulars issued thereunder.

A reasonable assutance engagement involves petforming procedures to obtain sufficient appropriate audit evidence on
the reporting criteria. The procedure selected depend on the auditor’s judgement, including the assessment of the risks
associated with the applicable ctiteria. Accordingly, our procedures included the following in relation to the Annexure:
A. Obtained and read the draft Scheme and the proposed accounting treatment specified thetein;

B. Examined that the accounting treatment contained in the draft Scheme specified in Clause 15, Clause 24 and Clause
25.9 is in compliancc with all the applicable Indian Accounting Standards notified by the Companies (Indian
Accounting Standards) Rules, 2015, the Companies (Indian Accounting Standards) Amendment Rules, 2016 and
other genetally accepted accounting principles;

C. Obtained copy of resolution passed by the Board of Directors of the Company dated March 10, 2023;

D. Performed necessary inquities with the management and obtained necessaty representations from the management;
and

E. performed other procedures as were necessary.

Our examination did not extend to any aspects of a legal or ptopriety nature covered in the Proposed Scheme.

We havc conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Putposes (Revised 2016) and the applicable Generally Accepted Auditing Standards issued by the Institute of Chartered
Accountants of India (ICAT). The Guidance Note requires that we comply with the ethical requirements of the Code
of Ethics issued by the ICAL

We have complied with the relevant applicable tequirements of Standatd on Quality Control (SQC) 1, Quality Control
for Firms that Perform Audits and Reviews of Historical Financial Information, and other Assurance and Related
Services Engagement, issued by the ICAI

Opinion

12.

Based on our examination and according to the information and explanations given to us, along with representations
provided by the management, we ate of the opinion that the proposed accounting treatment specified at Clause 15,
Clause 24 and Clause 25.9 of the draft Scheme is in compliance with the applicable accounting standards notified by
the Central Government under Section 133 of Companies Act, 2013, other generally accepted accounting principles
read with the MCA Circular and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
citculats issued thereunder.

Restriction on use

13.

Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance with the
requirements of the provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended), the SEBI circulars, Sections 230 to 232 and othet applicable provisions of the Act read with the rules, for
onward submission along with the Draft Scheme to the SEBI, the Stock Exchange, and the Nationsl Company Law
Tribunal, Ahmedabad Bench and/or any other regulatory authotity, as and when required. Our obligations in respect
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of this certificate are entitely sepatate from, and our responsibility and liability is in no way changed by, any other role
we may have as statutory suditors of the Company ot otherwise. Nothing in this cettificate, not anything zaid or done
in the course of or in connection with the setvices that ate the subject of this cettificate, will extend any duty of care
we may have in our capacity as statutory suditors of the Company.

14. This certificate is issued at the request of the Company’s management for onward submission along with the Draft
Scheme to the SEBI, Stock Exchange and Hon’ble NCLT. Accordingly, this certificate may not be suitable for any
other putpose, and should not be used, tefetted to or distributed for any othet putpose or to any othet party without
any ptiot written consent. Accordingly, we do not accept ot assume any liability or any duty of care ot for any other
putpose or to any other party to whom it is shown ot into whose hands it may come without our ptior consent in
writing.

Sincerely,
For O P Bagla & Co LLP.

Chartered Accountants
Firm Registration No.: 00001 8N /N500091

e

Deg¢panshu Saini

Partner

Membership Number: 510573

UDIN: 235105F3BGXPLF Y300

Place: New Delhi
Date: Match 10, 2023
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Annexure 1

Relevant extract of dtaft Scheme of Artangement amongst Growth Securities Private Limited
(‘Demerged Company’), Algoquant Investments Ptivate Limited (*Amalgamating Company’) and
Algoquant Fintech Limited (‘Resulting Company’/’Amalgamated Company’) and their frespective
shareholders and creditors under Section 230 to 232 and other applicable provisions of the Companies
Act, 2013 and rules made thereunder, pursuant to the SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as amended from time to
time (‘SEBI Master Circular’)

eatment in the books of art B of the draft Seheme

15, ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upon Part B of the Scheme beconing effective, with effect from the Appointed Date, transfer of the Demerged Undertaking shall be
accounted for in the books of the Resulting Company using the “Pooling of interests” method in accordance with Appendix C to Ind
AS 103 — Business combinations of entitiss under common control, prescribed under Section 133 of the Companies Act, 2013 read
with the Companies (Indian Acconnting Standards) Rules, 2015, as may be amended from tine to time. Accordingly, the Resuiting
Company shall provide the following accounting treatment in its books of accounts:

(i) Upon coming into effect of this Scheme, Resulting Company shall record the assets and Eabilities including reserves, of the Demerged
Undertaking vested in it pursuant bo this Scheme, at their respective carrying values as appearing in the beoks of account of the
Demerged Company;

() The inter-company deposits/ loans and advances| payables & rectivables/ balances owistanding between the Demerged
Undertaking of the Demerged Company and the Resnlting Company, if any, shall stand cancelled and thereafier, thers shall be no
obligation in that behalf;

() The Resulting Company shall credit to its share capital and record the Part B New Equity Shares issued and allottsd by it
pursnant to Clanse 13 of the Scheme,

(i) The dsfference, if any, between the carrying valus of assets and liabilitios including reserves, under Clanse 15 (i) above trangferred 1o
the Resulting Company, further taking into consideration the impact of clause 15(3), and the considsration discharged by way of
the Part B New Eqaity Shares issued as per Clanse 15(#i) above to the shareholders of the Demerged Company in liew of the
acquisition of Demerged Undertaking, shall be recorded as capital reserve in the books of the Resulting Company (debit or credit,
as the case may be)

(¢) The Resulting Company shall record in iis books of acconnt, all transactions relating to the Demerged Undertaking of the Demerged
Company in respect of assets, liabilities including reserves, income and expenses from the Appointed Date to the Effective Date;

Algoquant Fintech Limited
Registered Office- 705, 1scon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 1 CIN- L74110G]1962PLC136701
Email ID: investors@algoquantfintech.com | Mobile: +91-9910032394 | Website: www.algoquantfintech.com
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(v} In case of any differences in accounting policy between the Demerged Company and the Resnlting Company, the accounting policies
of the Resulting Company will prevail and the difference till the Appointed Date will be guaniified and adjusted in the capital
reserves to ensure that the financial statements of the Resulting Company reflect the financial pesition on the basis of consistent
accounting policy.

(véi) Notwithstanding the abote, the Board of Directors of the Resulting Company is authorized to record assets, liabilities and reserves
and surplus in compliance with prevailing acconnting standards.

Clause 24 - Accounting treatment in the books of Amalgamated Company upon Part C of the draft
Scheme becoming effective

Upon Part C of the Scheme becoming operative on the Effective Date, with effect from the Appointed Date, the Amajgamated
Company shall acconnt for the amalgamation of Amalgamating Company in its books of accounss in accordance with principles as
laid down in Appendix: C to the Indian Accounting Standards 103 (Business Combinations) notified nnder Section 133 of the Act
and under the Companies (Indian Accounting Standards) Rules, 2015, as may be amended from time to time, such that:

(@} Al assets and Babilities of the Amalgamating Company shall be recorded by the Amalgamated Company at their respective
book values as appearing in the books of the Amalgamating Company as on the Appointed Date;

(#)  The identity of the reserves standing in the books of account of the Amalgamating Company shall be preserved and they shall
appear in the financial statements of the Amalgamated Company in the same form, as they appearsd in the financial statements
of the Amalgamating Company. As a result of preserving the identity, the reserves which are available for distribution before
the amalgamation wonld alse be available for distribution as dividend after amaigamation. The balance of the reserves appearing
in the financial statements of the Amalgamating Company as on the Appointed Date will be aggregated with the corvesponding
balance appearing in the financial statements of the Amalgamated Company

(i)  Inter-corporate deposits [ Joans and advances | balances outstanding, if any, betwoen the Amalgamared Company and the
Amajgamating Company shall stand cancelled and thers shall be no further obligation in this rogard

(iy)  Shares beld by the Amalgamating Conpary in the Amalgamated Company shall stand cancelled pursaant to Clanse 22 of
this Scheme. There shall be no further obligation in respect of the cancelled shares. The cancellation of share capital will be
sffected as part of this Scheme and the order of the NCLT shall be deemeed o be the order under the applicable provisions of
the Act for confirming the cancellation of share capital

(8)  Entire inter-company investments beld by the Amalgamating Company in she Amalgamated Company and by the
Amalgamatsd Company in the Amalgamating Company shall stand cancelled

(i) The Amaigamated Company shall credit to its share capital and record the Part C New Equity Shares issued and allotted by
it pursuant to Clause 21 of the Scheme.

(viZ)  The difference, if any, between the book value of assets and Labilittes (including reserves) under sub-clanse (5) and () of Clause
24 above transferved to the Amalgamated Company, further taking into consideration the impact of sub-clanse (ii3), (¥) and
(v) of Clanse 24 and the consideration discharged by way of the Part C New Equity Shares issued as per Clanse 24 (vi) above
2o the sharcholders of the Amalgamating Company in lien of the amalgamation, shall be recorded as capital reserve in the books
of the Amalgamated Company (debit or credis, as the case may be)

(viis) In case of any differsnces in acconnting policy between the Amalgamating Company and the Amalgamated Company, the
acconnting polivies of the Amalgamaied Company will prevail and the difference %ill the Appointed Date wil be quantified and
adjusted in the capital reserves to ensure that the financial statements of the Amalgamated Company reflect the ﬁna#m!  position

on the basis of consistent accounting policy. ﬁ ’
/ ’
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(ix) Noswithstanding the above, the Board of Directors of the Amaigamated Company, is authorised Yo record assets, liabilities and
reserves and suplus in compliance with prevasling accounting standards.

Clause 25.9 - Accounting treatment in the books of the Resulting Company / Amalgamated Company
for issue of Bonus Shares upon Part D of the draft Scheme becoming effective

“25.9  The Bonsis Shares shall be issusd by way of capitalization of the sum standing Yo the eredit of the Securities Premvinm Acconns,
Retained Earnings Account and/ or any other fiee reserme of the Resulting Company | Amalgamated Company, in any manner as
may be desmed fit by fis Board of Directors.”

For and on behalf of the Algoquant Fintech Limited

Devansh Gupta
Managing Director
DIN: 06920376

*

Place: New Delhi
Date: March 10 2023
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DCSIAMALTL/RA7/2942/2023-24 October 17, 2023

The Company Secretary,
Algoquant Fintech Ltd

705, T7th Floor, Iscon Elegance,
Prahlad Nagar, Ahmedabad,
Cujarat, 380015

Dear Siry Madam,

Sub: Observation letter reqarding the Scheme of Arrangement for Amalgamation of Growth
Securities Private Limited ({“Demerged Company”), Algoguant Investment Private Limited

{*Amalgamating Company”) and Algoguant Fintech Ltd (Amalgamated / Resulting Company)
and their respective Shareholders and Creditors

We are in receipt of the Scheme of Arrangement for Amalgamation of Growth Securities Private Limited
{‘Demerged Company”), Algequant Investment Private Limited (“Amalgamating Company”) and
Algoguant Fintech Ltd (Amalgamated / Resulting Company} and their respective Sharehalders and
Creditors filed by Algogquant Fintech Limited as required under SEB! Master circular no.
SEBIHO/CFED/POD-2/P/CIR/2023/93 dated June 20, 2023 and Regulation 94(2) of SEBI (LODR)
Regulations, 2015; SEBI vide its letter dated October 16, 2023 has inter alia given the fallowing
comment(s) on the draft scheme of Amalgamation:

a) “Company shail disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT and shareholders, while
seeking approval of the scheme.”

b} “Company shall ensure that additional information, if any, submitted by the
Company after filing the scheme with the stock exchange, from the date of receipt
of this letter is displayed on the websites of the listed company and the stock
exchanges.”

¢} “Company shall ensure compliance with the SEBI circulars issued from time to
time.”

d) “The entities involved in the Scheme shall duly comply with various provisions of
the Circular and ensure that alt the liabilities of Transferor Company are duly
transferred to the Transferee Company.”

e) “Company is advised that the information pertaining to all the Unlisted Companies
involved, if any, in the scheme shall be included in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in
the explanatory statement or notice or propasal accompanying resotution to be
passed, which is sent to the sharcholders for seeking approval.”

f) “Company shall ensure that the financials in the scheme including financials
considered for valuation report are not for period more than 6 months oid.”

g) “Company is advised that the details of the proposed scheme under consideration
as provided by Company to the stock exchange shall be prominently disclosed in
the notice sent to the shareholders.”

[
iy

C L PUELLD
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h} “Company is advised to disclose the following as a part of explanatory statement or
Notice or Proposal accompanying resolution to be passed to be forwarded by the
Company to its shareholders while seeking approval u/s 230 ta 232 of the Companies
Act, 2013:

» Details of Assets & Liabilities of Demerged Company, pre and post demerger.

» Details of Assets & Liahilities of Amalgamating Company, pre and post demerger.

s Details of Assets & Liabilities of Resulting & Amalgamated Company, pre and post
demerger and amalgamation.

« Impact of scheme on revenue generating capacity of Demerged Company.

¢ Need for the demerger, Rationale of the scheme, Synergies of business of the
entities involved in the scheme, Impact of the scheme on the shareholders and cost
benefit analysis of the scheme.

=  The pre scheme and post scheme sharehoiding of the members of Promoter and
Promaoter Group (individual).

¢ SEBI may take appropriate action against Growth Securities Private Limited if
violation with Rule 8(3){f) of Securities Contracts Regulations (Rules) 1957 is found
at a later stage.

i) “Stock Exchange shall ensure that applicable additional information, if any fo be
submitted to SEBI along with draft scheme of arrangement as advised by email dated
September 22, 2023 shall form part of disclosures to the shareholders.”

j) “Company is advised that the proposed equity shares to be issued in terms of the
‘Scheme’ shall mandatorily be in demat form only.”

k) “Company shall ensure that the “Scheme” shall be acted upon subject to the
applicant complying with the relevant clauses mentioned in the scheme document.”

1) “Company shall ensure that no changes to the draft scheme except those mandated
by the regulators/ authorities / tribunals shall be made without specific written
consent of SEBL.”

m) “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before Hon’ble NCLT and the Company is
obliged to bring the observations to the notice of Hon’ble NCLT."

n} “Company is advised to comply with all applicable provisions of the Companies Act,
2013, rules and regulations issued thereunder including obtaining the consent from
the creditors for the proposed scheme.”

o} “It is to be noted that the petitions are filed by the company before Hon'ble NCLT
after processing and communication of comments/observations on draft scheme by
SEBlfstock exchange. Hence, the company is not required 1o send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
AR again for its comments / observations / representations.”

p) “Growth Securities Private Limited is registered with SEBI as a stock broker and
depository participants and demerging its broking and DP activity and vesting the
same in Algoquant Fintech Limited. Therefore, prior to demerger, the resultant entity
needs to be registered as a stock broker and depository participant under Regulation
3(1) of SEBI {Stock-Brokers) Regulations, 1992 and Regulation 32{1) of SEEI

Registared Office: BSE Limited, Foc” 75, P J Towers, D2 8l Straei, Murbai - 400 001, Incia, T -0% 22 2377 1254733 | E: corpoommi@bseindia.com
wwbseindia.cam  Corporaie idontity humber © LT 20MH20052L 155188
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(Depositories and Participants) Regulations, 2018 respectively read with SEBI
Circular number SEBI/HO/MIRSD/DOR/CIR/P/2021/46 dated March 26, 2021.”

q)} “The resultant entity should ensure that it shall not engage in any other business
activity other than capital market activity as stipulated in Rule 8(1)f and 8(3)}f of SCRR
and the same shall be reflected in the main objects clause of MOA of the entity.

Accordingly, based on aforesaid comment offerad by SEBI, the company is hereby advised:

To provide additional information, if any, (as stated above) along with various documents to

the Exchange for further dissemination on Exchange website.

e To ensure that additional information, Iif any, (as stated aforesaid) along with various
documents are disseminated on their {company) website.

= To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous fisting requirements within the provisions
of Listing Agresmaent, so as to anable the company to file the scheme with Hon'bie NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
sharehoiders, while seeking approval of the scheme, it shall disclose information about unlisted

company invelved in the format prescribed for abridged prospsctus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted fo the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any

contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aferesaid observations does not preclude the Company from complying with any
other reguirements.

Further, it may be noted that with reference to Section 230 (5) of the Companizs Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangsments and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble MNational Company Law Tribunal, a Natice of the propesed scheme of
compromise or amangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is_required to be served upon the Exchange seeking representations or

obiections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served

upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections iIf any, would be accepted and processed through the

wwapse ndia.com  Corporate dentity hdmiber | LET 20MHZOOSPLIISEIES
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Listing Centre only and no physical filings would be accepted, You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfdlly,
.r’F!l o ’ ’ \

4

e

Manu Thomas Fanmayi Lele
Additional General Manager Assistant Manager

Registered Office: BSE Limited, F aor 75, F I Towars, Talsl Steat, Mumbal - 400 001, india., T:+9122 2272 1234/33 | E: ¢orp.comibseindic coT
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ANNEXURE 22

CEMENT ACTIONS TAKEN AGAINST
ULTING COMPANY’® / ‘AMALGAMATED
ECTORS

Details of ongoing adjudication and recovery proceedings, prosccution initiated, and all other
enforcement action taken against the directors / promoters of the Resulting Company /
Amalgamated Company:

Criminal Prosecution

There are No criminal prosecutions taken against any of the director / promoter of the Resuiting
Company / Amalgamated Company.

Other Enforcement Actions /

There are No other enforcement action taken against any of the director / promoter of the Resulting
Company / Amalgamated Company:

Details of ongoing adjudication and recovery proceedings, prosecution initiated, and all other
enforcement action taken against Algoquant Fimtech Limited (‘Resuiting Company’ /
‘Amalgamated Company®) and details of other investigations/ proceedings which have been filed
against the Resulting Company / Amalgamated Company:

There are No ongoing adjudication and recovery proceedings, prosecution initiated, and ali other
enforcement action taken against Resulting Company / Amalgamated Company except for below
stated matters:

The labour union had submitted a demand notice to the Management of the Company for revision
of wages and other amenities. This notice was under negotiation when without any prior notice,
the workers staged a walk out on 22-May-2020 bringing the production and all aligned activities
to a complete standstill. All efforts by the management as well as the labour department to find a
resolution to the strike were unsuccessful.

The Hon'ble Governor of Haryana issued orders declaring the strike to be illegal and directed the
workers to join duty within 3 days of the order and refer the dispute 1o the labour court panipat.
This too had no affect on the labour union and the workers resorted to unrest and production shw
down on 3 separate occasions causing heavy losses to the Company. The strike continued, forcing
the management to issue notice of forfeiture of Gratuity and all other dues inciude lien on service
of all workers on payrolls.

The notice regarding the forfeiture of gratuity and other dues was challenged by some of the
workers through Labour office, Sonipat where the matter was dismissed in favour of the Company.
Thereafter, the workers appealed before the Dy, Labour Commissioner, Rehtak where DLC ruled
the matter in favour of the workers i.¢. against the Company. The learned DLC chose to pass this
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order without giving due consideration to the actual facts of the case and therefore, the
Management then had no option but to approach the High Court, Chandigarh vide writ petition no.
1871672018 and the case was decided against the Company on 06-Mar-2020. Management has
filed a revision petition on a larger bench on 05-July-2020 and the petition has been admitted for
hearing ot merit 22-Mar-2022.

Pursuant to the judgement of the double bench of the Hon'ble High Court of Punjab and Haryana
at Chandigarh relating to the gratuity claims of certain employees, the Company is carrying a total
provision of Rs. 30721 lakh in the books of account

The company received the order issue by the Shri Sunil Nadal, Authority, under The Payments of
Gratuity Act, 1972, Circle-1, Sonepat, order was passed dated March 28, 2024 directing the
Resulting Company / Amalgamated Company to pay the gratuity to the 70 employees amounting
to Rs. 57.93 Lakh, due date for the payment which is 9" May, 2024.
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1.
Show Cause Notice/ Claimant/ Opposite Status
# Order party Penalty
Response has been filed
1 DRC-01 (SCN) GST Department 75,000/~ contesting the show
cause notice
The company is in
2 DRC-07 GST Department 6,02,090/ process of filling appeal
against the order
The company is in
3 ASMT-10 GST Department 1,37,000/- process of filling appeal
against the order
1. Income Tax:
# <CaseNo. Claimant/ Opposite party Quantum of Demand Status
This is demand raised while
processing the returrn. The company
20202018370 has filed for rectification of demand
! 26238026C Income Tax def ent 13,610~ and is rectification is pending with
the department. Post rectification,
the demand sball be NIL.
Rectification bas been filed with the
2020201837 department for comrecting the
2 ga6238026c  Ineome Tax department 11,5145 demand. Post rectification, the

demand shall be NIL.
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Annexure 23

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO THE UNLISTED COMPANY, GROWTH
SECURITIES PRIVATE LIMITED (‘GSPL’), WHICH IS BEING ISSUED IN COMPLIANCE WITH THE
PROVISIONS OF SEBI CIRCULAR NO. SEBI/HO/CFD/SSEP/CIR/P/2022/14 DATED FEBRUARY 4, 2022
READ WITH MASTER CIRCULAR BEARING NUMBER SEBI/HO/CFD/POD-2/P/CIR/2023/93 DATED
JUNE 20, 2023 ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) (‘SEBI
CIRCULARS’).

THIS DISCLOSURE DOCUMENT DATED APRIL 13, 2024, (‘DISCLOSURE DOCUMENT’) HAS BEEN
ISSUED IN CONNECTION WITH THE SCHEME OF ARRANGEMENT AMONGST GROWTH
SECURITIES LIMITED (*GSPL’ / ‘DEMERGED COMPANY"), ALGOQUANT INVESTMENTS PRIVATE
LIMITED (‘AIPL’ / ‘AMALGAMATING COMPANY’) AND ALGOQUANT FINTECH LIMITED (‘AFL’/
‘RESULTING COMPANY’ / °‘AMALGAMATED COMPANY’) AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS, UNDER SECTIONS 230 TO 232 AND SECTION 66 OF THE
COMPANIES ACT, 2013 AND THE RULES FRAMED THEREUNDER (‘COMPANIES ACT"/*ACT’)
(‘SCHEME OF ARRANGEMENT’ / ‘SCHEME’) FILED BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, BENCH AT AHMEDABAD BENCH.

This Disclosure Document contains the applicable information (as prescribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements),
2018, pertaining to Growth Securities Private Limited (‘GSPL’/ Demerged Company), being an unlisted
company in the Scheme.

Nothing in this Disclosure Document shall be considered as an invitation or an offer of any securities by or on
behalf of GSPL or AIPL or AFL, on private placement or a public offer.

terms not defined herein shall have same meani  as defined in the Notice.

THIS DISCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.

CIN: U74899GJ1996PTC119714 | Date of Incorporation: July 19,1996

Registered Office: Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A WTC Block No. 51, Road 5E, Zone-5,
GIFT City, Gandhinagar, Gujarat, India, 382355

Contact Person; Mr. Brahmbhatt Himanjal J (Designation: Compliance Officer)
Telephone: +91- 9311786324
Email: secretarial@growthsec.in
Website: NA
NAME OF THE PROMOTERS OF THE COMPANY

MR. DHRUV GUPTA
MR. DEVANSH GUPTA

DETAILS OF THE SCHEME, LISTING AND PROCEDURE

WS
1

o
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Details of Offer to Public — Not applicable as GSPL is not offering any securities/equity shares and no
investment by the public is being made in GSPL, pursuant to the Scheme.

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders — Not Applicable as no
transfer of the securities/equity shares of GSPL is proposed and no investment by the public is being made in
GSPL , pursuant to the Scheme.

Price Band, Minimum Bid Lot & Indicative Timelines — Not applicable as GSPL is not offering any
securities/equity shares and no investment by the public is being made in GSPL , pursuant to the Scheme.

Details of WACA of all shares transacted over the trailing eighteen months from the date of RHP — Not
applicable as GSPL is not offering any securities/equity shares and no investment by the public is being made
in GSPL, pursuant to the Scheme.

The Scheme of Arrangement between Growth Securities Private Limited (‘GSPL’ / ‘Demerged Company’),
Algoquant Investments Private Limited (‘AIPL’ / ‘Amalgamating Company’), and Algoquant Fintech
Limited (‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’) and their respective shareholders and
creditors, inter-alia provides for the demerger of the Stock Broking Business (‘Demerged Undertaking’ as
more expressly defined in Scheme) of GSPL / Demerged Company into AFL/ Resulting Company,
amalgamation of AIPL / Amalgamating Company with and into AFL / Amalgamated Company and subsequent
issuance of bonus share to the equity sharcholders of the Resulting company / Amalgamated Company, in
accordance with the terms provided in Scheme, under Section 230 to 232 read with Section 66 and other
applicable provisions of The Companies Act, 2013 (*Aet’). The Scheme also provides for various other matters
consequent and incidental thereto.

Rationale for the Scheme, inter-alia, as provided in the Scheme, is given below:

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with Demerged Company
and the Amalgamating Company, to consolidate their service capabilities thereby increasing efficiencies in
operations and use of resources for improving overall customer satisfaction, optimization of working capital
utilization, to pool their human resource talent for optimal utilization of their expertise, to integrate the
marketing and distribution channels for better efficiency, to have a larger market footprint domestically, and
furthermore, to simplify and streamline the group holding structure.

1.1.1 The management of the respective Participating Companies are of the view that the arrangement proposed
in this Scheme is, in particular, expected to have the following benefits:

a) Consolidation of the complementing strengths will enable the Resulting Company / Amalgamated
Company to have increased capability for offering diversified products and services on a single
platform. Its enhanced resource base and client relationships are likely to result in better business
potential and prospects for the consolidated entity and its stakeholders.

b) The combined financiai strength is expected to further accelerate the scaling up of the operations of
the Resulting Company / Amalgamated Company. Deployment of resources in a more efficient
manner is likely to enable faster expansion of the business operations of the Resulting/ Amalgamated
Company. Amongst others, the demerger of Stock Broking Business Undertaking of the Demerged
Company into the Resulting Company will enable the consolidated entity to have an extensive pan
India network for deeper market penetration and enhaneement of the overall customer satisfaction,
engagement, and retention.

¢} The consolidation of funds and resources will lead to optimization of working capital utilization and
stronger financial leverage, improved balance sheet, and consolidation of cross location talent pool.

1.1.2 The Scheme envisages demerger of the Demerged Undertaking (as defined hereinunder) and vesting of
the same in the Resulting Company pursuant to Part B of this Scheme, to enable the Resulting Company
and the Demetged Company to achieve optimum growth and development of their respective business
operations post such demerger. The nature of risk and opportunities involved in both the businesses is
divergent and capable of attracting different sets of investors. The management of the respective
Participating Companies believe that both the businesses (i.e., Stock Broking Business (as defined
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hercinunder) and the Remaining Undertaking (as defined hereinunder)) will benefit from dedicated
management, operations and investment strategy leading to development, expansion, and growth for
maximization of stakeholder’s value.

1.1.3 Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C of the
Scheme, will lead to a simplified and streamlined holding structure and help in easing and rationalizing
the compliances.

1.1.4 The management of the respective Participating Companies is of the view that this Scheme is in the
interest of the customers, employees, lenders, shareholders, and all other stakeholders of the respective
Participating Companies. Furthermore, the Scheme will enable the synergies that exist between the
businesses carried out by the Participating Companies in terms of services and resources to be used
optimally for the benefit of their stakeholders.

* The above details of the Scheme have been suitably extracted from the Scheme.

LISTING AND PROCEDURE

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Tribunal
(*NCLT’) and upon certified copies of the sanctioned order of the NCLT approving the Scheme being filed
with the Registrar of Companies, the Resulting Company / Amalgamated Company shall issue and allot equity
shares to shareholders of the Demerged Company and Amalgamating Company, as per the Share Exchange
Ratio set out in the Scheme. The Amalgamated Company shall be making the necessary application for listing
of the equity shares allotted pursuant to the Scheme. The equity shares are proposed to be listed on BSE Limited.
No further steps or actions would be required to be undertaken by the shareholders of the Demerged Company
and Amalgamating Company to be entitled to receive equity shares of the Resulting Company / Amalgamated
Company.

The procedure with respect to public Issue/ offer would not be applicable to GSPL as GSPL is an unlisted
company and is not offering any of its securities/equity shares to the public under the Scheme. Further, the
allotment of equity shares of AFL under the Scheme is limited to the shareholders of GSPL and AIPL. Hence,
the procedure with respect to a General Information Document (‘GID’) is not applicable.

ELIGIBILITY FOR THE ISSUE

This Disclosure Document is prepared in compliance with the observation letter issued by the BSE Limited
(‘BSE’) dated October 17, 2023 and SEBI Circulars and contains the applicable information in the format for
abridged prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 to the extent applicable;

The equity shares sought to be listed are proposed to be allotted by the Resulting Company / Amalgamated
Company to the shareholders of the Demerged Company and Amalgamating Company pursuant to the Scheme
to be sanctioned by NCLT under Sections 230-232 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013, the SEBI Circulars and subject to and in accordance with the terms of Regulation
37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Hence, the regulations 26(1)
or 26(2) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (‘SEBI (ICDR)’) are not applicable,

This document does not constitute an offer to public at large. There being no initial public offering or rights
issue, the eligibility criteria of SEBI (ICDR) Regulations, are not applicable

INDICATIVE TIMETABLE
This Document should not be deemed to be an offer to the public. The Scheme requires approval of the National
Company Law Tribunal, Ahmedabad Bench (NCLT”) and no exact time frame can he given when the Scheme

will become effective. However, the Appointed Date for the Seheme is April 01, 2023 or such other date as may
be approved by the NCLT.,

=
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GENERAL RISKS

For taking any investment decision, investors must rely on their own examination of GSPL, AIPL & AFL and
the Scheme, including the risks involved. The allotment of equity shares of AFL under the Scheme is limited to
the shareholders of GSPL and AIPL. The Equity Shares have not been recommended or approved by SEBI, nor
does SEBI guarantcc the accuracy or adequacy of the contents of the Disclosure Documents. Specific attention
of the investors is invited to the section titled ‘Details of Scheme, Listing and Procedure’ at page no. 2 - 3 and
section titled ‘Internal Risk Factors® at page no. 9 of this Disclosure Document.

PRICE INFORMATION OF BRLM’s

Not Applicable
PROMOTERS OF THE COMPANY
S.N  Name Individual/  Experience & Educational Qnalification
Corporate

] Mr. Dhruv Gupta Individual
» He has 9+ years’ experience managing risk and
technology at the firm. He is also involved in sced
funding of tech-focused early-stage start-up.
» He has completed his graduation in Arts (Honours
Course) from Delhi University.

2 Mr. Devansh Individual

Gupta » He has8+ years® experience in managing business and
trading operations and at the firm.

» He bas akeen interest in high end hardware and network
optimization. He leads the firms® effort to on-board
trading groups and expand the business to new
geographies.

» He is a graduate in Commerce from Delhi University

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

Company Overview:

M/s Growth Securities Private Limited is an Unlisted Private Company, incorporated on July 19, 1996 with
Corporate Identification Number — U74899GJ1996PTC119714, having its registered office at Unit No. 503
A-B, 504 A-B, 5th Floor, Tower A WTC Block No. 51, Road SE, Zone-5, GIFT City, Gandhinagat, Gujarat,
India, 382355 is engaged in Stock Broking, Depositories Participants and other financial services.

Product/Service Offering: The Company is registered as Stockbroker with SEBI and engaged in the
business of investing and trading in Shares, marketable Securities, DP Services and other Financial Services

Revenue segmentation by product/service offering in Income from Trading Operatious:
Based on Deccmber 31, 2023:

Trading in financial instruments : 4.03%

Brokerage & Other charges: 76.06%

Interest on Fixed Deposits with banks (margin money): 18.37%

Other Income: 0.01%

Geographies Served: India

Revenue segmentation by geographies: Company is currently operating only in India.
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Performance Indicators:
Amount (Rupees in Lakhs)
Particulars As of and for As of and for the year ended
ppe NUe  March 31,2023 March 31,2022,  Mareh 31,
months perio (Audited) (Audited) 2021
ended (Audited)
December, 31,
2023
(Unaudited)
Revenue from Operations 7860.81 5474.8] 806.04 192.13
Profit before finance costs, 1804.89 1275.95 393.89 153.65
depreciation, amortization,
expense and tax
(“EBITDA”)
Net Profit/(loss) before tax 1346.86 1051.36 360.82 152.77
Net Profit/(loss) after tax 1044.88 821.97 285.24 117.21
EBITDA margin (note no. 1) 22.96% 23.30% 48.86% 79.97%
Net profit margin (note no. 2) 13.29% 15.01% 35.39% 61%
Return on networth (note no. 3) 34.26% 40.99% 24.11% 13.05%
Return on capital employed 36.92% 25.60% 18.08% 17.04%
{note no. 4)
Return on Equity ratio (note no. 41.34% 51.57% 27.42% 13.97%
5)
Notes:

1.

2

3

EBITDA Margin % is calculated by applying formula: EBITDA divided by Revenue from
Operations and multiplied by 100.

Net profit Margin % is calculated by applying formula: Net profit/ (Loss) after tax divided by
revenue from Operations and multiplied by 100.

Return on Net worth % is calculated by applying formula: Net profit/ (Loss) after tax divided by Net
worth and multiplied by 100.

Return on Capital Employed % is calculated by applying formula: Profit before Interest and Tax
divided by aggregate of Total Equity plus Total Debts and multiplied by 100,

Return on Equity ratio is calculated by applying formula: Net profit/ (Loss) after tax divided by
Average Total Equity [(Opening equity share capital plus Opening other equity plus Closing equity
share capital plus closing other equity)/2] multiplied by 100.

Client Profile or Indnstries Served: Securities and Capital Markets

Revcnue segmentation in terms of top 5/10 clients or Industries: NA

Intellectual Property, if any: NA
Market Share: NA
Manufacturing Plaut, if any: NA
Employee Strength: 156

BOARD OF DIRECTORS



S.N.

Name

Mr.
Dhruy
Gupta

Devansh
Gupta

Designation
(Independent /
Wholetime /
Executive /
Nominee)

Director

Director

Experience &
Educational
Qualification

» He has 9+ years’
experience
managing  risk
and technology at
the firm. He is
also involved in
seed funding of
tech-focused
early-stage start-
up.

» He has completed
his graduation in
Arts  (Honours
Course) from
Delhi University.

» He has §+ years’
experience in

managing
business and
trading
operations and at
the firm.

» He has a keen
interest in high
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Other Directorships and
Ventures

9.

Vardan Securities Private
Limited

Algoquant Fintech
Limited

Algoquant Investments
Private Limited

Devansh Real Estate
Private Limited

S3craft Technologies
Private Limited

Growth Pl Venture
Private Limited
Sigmaquant Technologies
Private Limited
Algoquant Infraprop
Private Limited
Algoquant Properties
Private Limited

10. Growth Glebal Securities

(IFSC) Private Limited

Foreign Companies:

Algoquant Pte. Ltd.

LLP;

1.

2.
3.
4. Dhruv Devansh

S

Algoquant Global Finserv
(IFSC)LLP

Mercury Research LLP
Algoquant LLP

Investment and Finance
LLP

Algoquant Financials LLP
Nirmal Buildwell Real
Estate LLP

1. Vardan Securities
Private Limited

2. Algoquant Fintech
Limited

3. Algoquant
Investments Private
Limited

4, Growth PI Venture
Private Limited
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cnd hardware and 5. Devansh Real Estate
network Privatc Limited
optimization. He 6. Algoquant Infraprop
leads the firms’ Private Limited
effort te on-board 7. Growth Giobal
trading  groups Securities (IFSC)
and expand the Private Limited
business to new 8. Algoquant Properties
geographies. Private Limited

» He is a graduate = Foreign Companies: Algoguant

in Commerce Pte. Lid

from Delhi

University LLP;

1. Algoquant Global Finserv

(IFSC) LLP
Aafien Research LLP
Thinkbot Techaologies
LLP
Mercury Research LLP
Ogha Research LLP
Algoquant LLP
Algoquant Tech LLP
Dhruv Devansh
Investment and Finance
LLP
9. Algoquant Financials LLP
10. Nirmal Buildwell Real

Estate LLP

w ™

i

OBJECT OF THE ISSUE/ PROPOSED SCHEME

Details of means of finance, Name of monitoring agency etc. - Not applicable as GSPL is not offering
securities/equity shares through an initial public offer to the public at large, pursuant to the Scheme.

Brief particulars of the Scheme are as follows:

(i) Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same with and into
the Resulting Company in accordance with Part B of this Scheme.

(ii) Amalgamation of the Amalgamating Company into and with Amalgamated Company Reduction in Share

Capital of the Amalgamated Company and Dissolution of Amalgamating Company in accordance with Part
C of this Scheme.

(iii)) Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated Company in accordance
with Part D of this Scheme

(iv) Change in Authorized Share Capital of the Resulting Company / Amalgamated Company, giving effect to
Part B, Part C and Part D of this Scheme, in accordance with Part E of this Scheme.

a. The Resulting Company shall issue and allot, its equity shares having face value of INR 2 each to the
sharehelders of the Demerged Company as on the Part B Record Date (‘Part B New Equity Shares’),

whose names appear in the Register of Members (or records of the registrar and transfer agent) of the
Demerged Company:

ey

th S
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“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR 2.00/- each, fully paid-up for every 100
(One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

The Amalgamated Company shall issue and allot, its equity shares having face value of INR 2 each to the
shareholders of the Amalgamating Company as on the Part C Record Date (‘Part C New Equity Shares’),
whose names appear in the Register of Members (or records of the registrar and transfer agent) of the
Amalgamating Company:

“8278 (Eight Thousand Two Hundred Seventy-Eight) equity shares of AFL of INR 2.00/- each, fully paid-
up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully paid-up.”

Upon Part B and Part C of the Seheme becoming operative on the Effective Date, the Resulting Company /
Amalgamated Company shall issue and allot by way of bonus, to each equity shareholder whose name is
recorded in the Registrar of Members of the Resulting Company / Amalgamated Company and/or the records
of the depository(ies) as equity shareholder of Resulting Company / Amalgamated Company as on the Record
Datc, being any date post giving effect to Clause 13 and Clause 21 of Part B and Part C of the Scheme,
respectively (“Part D Record Date"), in the following ratio:

“1 (One) new bonus fully paid-up equity share having face value of INR 2/- (Indian Rupees Two) (“Bonus
Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/- (Indian Rupees Two) each fully
paid-up, held by a shareholder of AFL as on Part D Record Date.”

S .N.

PRE-SCHEME AND POST-SCHEME SHAREHOLDING PATTERN
Particulars Pre-Scheme number of shares
Promoter and Promoter Group 3,00,000 100%

Public
Total 3,00,000 100%

Note: There is no change in Post Scheme shareholding.

DETAILS OF STATUTORY AUDITOR DETAILS OF MERCHANT BANKER

Name: VGG & Co, Chartered Aecountants Name: Fintellectual Corporate Advisors Private
Firm Registration Number: 031985N Limited

Registered Office: B-225, 5" Floor, Okhla Indl. Area,  Firm registration Number.: INM000012944
Phase-I, New Delhi, 110020 Registered office: 204, Kanisha Shopping Complex
Phone: 011-40421836 Mayur Vihar, Phase 1 Extension Delhi- 110091

S.N

Phone: 011-48016991

STANDALONE FINANCIAL
INFORMATION

Amount (Rupees in Lakhs)

Particulars As of and As of and for the year ended

for the Nilllle March31,  March 31,2022, March 31,
months 2023 (Audited) 2021

period . .
ended {Audited) {Audited)

December,
31, 2023
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{Unaudited
)

Total income from operations 7978.22 3779.12 882.34 193.92
(net)

2 Net Profit/(loss) before tax 1346.86 1051.36 360.8 152.77
and extraordinary items

3 Net Profit/(loss) after tax and 1044.88 821.97 285.24 117.21
extraordinary items (A)

4 Equity Share Capital (Face 30.00 30.00 30.00 30.00
Value of 10 per share) (B)

5 Reserves and Surplus (Other 3019.83 1974.95 1152.97 867.73
Equity)
Net Worth* (C) 3049.83 2004.95 1182.97 897.73
Basic Earnings per Share (%) 348.29 273.99 95.08 39.07

8 Diluted Earnings per Share 348.29 273.99 95.08 39.07
)

9 Return on Net Worth (%) 34.26 40.99 24.11 13.05
[(A/C) x 100]

10 Net  asset value per share 1016.61 668.32 394.32 299.24
Y
[C/(B/10)]

INTERNAL RISK FACTORS

The below mentioned Risk factors include the Risk factors for the Company

1.Business Risk: GSPL has been incorporated with an objective to primarily carry on the Stock Broking
Business. The completion of the scheme is subject to the approval of the shareholders, creditors and authorities
including the NCLT. In Case the scheme does not get effected due to any approvals or otherwise, this would
impact GSPL’s ability to commence its business operations.

2.Compliance risk: The Stock Broking segment is subject to SEBI laws and regulations. Any failure to act in
accordance with the applicable laws and regulation may expose to legal penalties, other legal actions under the
respective laws.

3.IT Risk: IT systems are critical and most important to conduct the daily transaction in a stock broking
company. 1T interruptions and system failures could have massive adverse effect on GSPL’s working.

4 Operational risk: system failures, manpower issues are major risk to slowdown or shut the companies
working.

5. Strategic Risk: A strategic risk occurs when a company's business strategy is faulty or its executives fail to

follow a business strategy at ali. If a strategic risk oecurs the company may fail to reach its goals due to strategic
risks.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION
A. Total number of outstanding litigations against the company and amount involved:
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Name of Entity Criminal Tax Statutory Disciplinary Material
Proceedin  Proceedin or actions by Civil amou
gs gs Regulator the SEBlor Litigations iuvo
y Stock
Proceedin Exchanges
gs  against our
Promoters
GSPL
By GSPL Nil NA Nil Nil Nil Nil
Against GSPL Nil 2 Nil Nil Nil 1.71
Directors
By the Directors of Nil NA Nil Nil Nil Nil
GSPL
Against the Directors of Nil 1 Nil Nil Nil 5.88
GSPL
Promoter (other than
Di
By the Promoter of Nil NA Nil Nil Nil Nil
GSPL
Against the Promoter of Nil Nil Nil Nil Nil Nil
GSPL
By the Subsidiaries
Not applicable as GSPL does not have any subsidiary
Against the
Subsidiaries

B. Bricf details of top 5 material outstanding litigations against the company and amount involved:
S.N. Particulars

10

Income Tax Department has issued a
higher refund to Mr. Devansh Gupta,
Directors and Promoter of the
Company for F.Y. 2022-23, than the
amount computed in the ITR. The
amount of refund computed in ITR
with interest w/s 244A is Rs. 18.49
lakhs and the amount received from
Income Tax department is Rs. 24.37
lakhs, Therefore, Mr. Devansh
Gupta needs to refund the excess

Litigation
Under

Section
143(1) of
Income Tax
Act, 1961,

Status Amount
Involved
(Rs. Lakhs)

Payment to be 5.88

made by Mr.

Devansh

Gupta



amount received i.e. Rs. 5.88 lakhs to
the department.

GSPL received a demand notice for
AY 2021-22 for amount of Rs.
65170/- plus intcrest of Rs. 14322/
due to difference in Amount as per
ITR and Amount as per AlS. GSPL’
ITR are in line with the amount
reflecting in form 26AS, We are of
the opinion that demand stands
incorrect.

Demand of Rs. 91,660/- under TDS
for Q2 and Q3 of F.Y. 2023-24.

Section 154
of Income
Tax Act,
1961.

Section 156
of Income
Tax Act

The Company
has filed a
rectification
for
reprocessing
of Return.

Return needs
to be revised
of that period

0.79

0.92

C. Regulatory Action, if any - disciplinary action taken by SEBI or stoek exchanges against the
Promoters in the last 5 financial years including outstanding action, if any - None

D. Brief details of outstanding criminal proceedings against Promoters — Not Applicable
ANY OTHER IMPORTANT INFORMATION OF THE COMPANY: NIL

DECLARATION BY THE COMPNAY

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations issued hy thc Securities and
Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case
may be, have been complied with and no statement made in the Disclosure Document is contrary to the provisions of the
Companies Act, 1956, the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or
guidelines or regulation issued there under, as the case may be. We further certify that all statements in the Disclosure

Document are true and correet.

For and on behalf of Growth Securities Private Limited

Name: Dev
Designation:
Date: 13.04.2024
Place: New Deihi

i1

: 06920376)
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Annexure 24

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO THE UNLISTED COMPANY ALGOQUANT
INVESTMENTS PRIVATE LIMITED WHICH IS BEING ISSUED IN COMPLIANCE WITH THE
PROVISIONS OF SEBI CIRCULAR NO. SEBI/HO/CFD/SSEP/CIR/P/2022/14 DATED FEBRUARY 4, 2022
READ WITH MASTER CIRCULAR BEARING NUMBER SEBI/HO/CFD/POD-2/P/CIR/2023/93 DATED
JUNE 20, 2023, ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) (‘SEBI
CIRCULARS").

THIS DISCLOSURE DOCUMENT DATED AFPRIL 13, 2024, (‘DISCLOSURE DOCUMENT?*) HAS BEEN
ISSUED IN CONNECTION WITH THE SCHEME OF ARRANGEMENT AMONGST GROWTH
SECURITIES LIMITED (*GSPL’ / ‘DEMERGED COMPANY’), ALGOQUANT INVESTMENTS PRIVATE
LIMITED (‘AIPL’ / ‘AMALGAMATING COMPANY’) AND ALGOQUANT FINTECH LIMITED (‘AFL’ /
‘RESULTING COMPANY’ / ‘AMALGAMATED COMPANY’) AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS, UNDER SECTIONS 230 TO 232 AND SECTION 66 OF THE
COMPANIES ACT, 2013, AND THE RULES FRAMED THEREUNDER (‘COMPANIES ACT*/*ACT’)
(‘SCHEME OF ARRANGEMENT’ / ‘SCHEME’) FILED BEPORE THE NATIONAL COMPANY LAW
TRIBUNAL, BENCH AT AHMEDABAD BENCH.

This Disclosure Document coutains the applicable information (as prescribed in the format for abridged
prospectus as provided iu Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements),
2018, pertaining to ATPL (‘Company’), being an unlisted company in the Scheme.

Nothing in this Disclosure Document shall be considered as an invitation or an offer of any securities by or on
behalf of GSPL or AIPL or AFL, on private placement or a public offer.

Capitalised terms not defined herein shali have same meaning as defined in the Notice.

THIS DISCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.,

ALGOQUANT INVESTMENTS PRIVATE LIMITED

CIN: U67120GJ1983PTC136550 | Date of Incorporation: 28/02/1983

Registered Office: 705, Iscon Elegance, S.G Highway, Satelite, Prahlad Nagar, Ahmedabad, Gujarat, India- 380015
Contact Person: Mr. Dhruv Gupta

Telephone: +91- 9716735555

Email: algoquantinvest@gmail.com

Website: N.A

NAME OF THE PROMOTERS OF THE COMPANY

1, Algoquant Financiais LLP
2. Devansh Gupta (as nominee of Algoquant Financials LLP)

DETAILS OF THE SCHEME, LISTING AND PROCEDURE

Details of Offer to Public - Not applicable as AIPL is not offering any securities/equity shares and no investment by
the public is being made in AIPL, pursuant to the Scheme.



362

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders - Not Applicable as no transfer of
the securities/equity shares of AIPL is proposed and no investment by the public is being made in AIPL, pursuant to
the Scheme.

Price Band, Minimum Bid Lot & Indicative Timelines - Not applicable as AIPL is not offering any securities/equity
shares and no investment by the public is being made in AIPL, pursuant to the Scheme.

Details of WACA of all shares transacted over the trailing eighteen months from the date of RHP - Not applicable
as AIPL is not offering any securities/equity shares and no investment by the public is being made in AIPL, pursuant
to the Scheme.

Details of Scheme of Arrangement

The Scheme of Arrangement between Growth Securities Private Limited (‘GSPL’ / ‘Demerged Company’),
Algoquant Investments Private Limited (*‘AIPL’ / ‘Amalgamating Company’), and Algoquant Fintech Limited
(‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’) and their respective shareholders and creditors, inter-
alia provides for the demerger of the Stock Broking Business (‘ Demerged Undertaking’ as more expressly defined in
Scheme) of GSPL / Demerged Company into AFL/ Resulting Company, amalgamation of AIPL / Amalgamating
Company with and into AFL / Amalgamated Company and subsequent issuance of bonus share to the equity
shareholders of the Resulting company / Amalgamated Company, in accordance with the terms provided in Scheme,
under Section 230 to 232 read with Section 66 and other applicable provisions of The Companies Act, 2013 (‘Aet’).
The Scheme also provides for various other matters consequent and incidental thereto.

Rationale for the Scheme, inter-alia, as provided in the Scheme, is given below:

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with Demerged Company and
the Amalgamating Company, to consolidate their service capabilities thereby increasing efficiencies in operations and
use of resources for improving overail customer satisfaction, optimization of working capital utilization, to pool their
human resource talent for optimal utilization of their expertise, to integrate the marketing and distribution channels for
better efficiency, to have a larger market footprint domestically, and furthermore, to simplify and streamline the group
holding structure.

1.1.1 The management of the respective Participating Companies are of the view that the arrangement proposed in this

Scheme is, in particular, expected to have the following benefits:

a) Consolidation of the complementing strengths will enable the Resulting Company / Amalgamated Company
to have incrcased capabiiity for offering diversified products and services on a single platform. lts enhanced
resource base and client relationships are likely to result in better business potential and prospects for the
consolidated entity and its stakeholders.

b) The combined financial strength is expected to further aceelerate the scaling up of the operations of the
Resulting Company / Amalgamated Company. Deployment of resources in a more efficient manner is likely
to enable faster expansion of the business operations of the Resulting/ Amalgamated Company. Amongst
others, the demerger of Stock Broking Business Undertaking of the Demerged Company into the Resulting
Company will enable the consolidated entity to have an extensive pan India network for deeper market
penetration and enhancement of the overall customer satisfaction, engagement, and retention.

c) The consolidation of funds and resources will lead to optimization of working capital utilization and stronger
financial ieverage, improved balance sheet, and consolidation of cross location talent pool.

1.1.2 The Scheme envisages demerger of the Demerged Undertaking (as defined hereinunder) and vesting of the same
in the Resulting Company pursuant to Part B of this Scheme, to enable the Resulting Company and the Demerged
Company to achieve optimum growth and development of their respective business operations post such
demerger. The nature of risk and opportunities involved in both the businesses is divergent and capable of
attracting different sets of investors. The management of the respective Participating Companies believe that both
the businesses (i.e., Stock Broking Business (as defined hereinunder) and the Remaining Undertaking (as defined
hereinunder) will benefit from dedicated management, operations and investment strategy leading to
development, expansion, and growth for maximization of stakeholder’s value.
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1.1.3 Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C of the Scheme, will
lead to a simplified and streamlined holding structure and help in casing and rationalizing the compliances.

[.1.4 The management of the respective Participating Companies is of the view that this Scheme is in the interest of
the customers, employees, lenders, shareholders, and ali other stakeholders of the respective Participating
Companies. Furthermore, the Scheme will enable the synergies that exist between the businesses carried out by
the Participating Companies in terms of services and resources to be used optimally for the benefit of their
stakeholders.

* The above detaiis of the Scheme have been suitably extracted from the Scheme.
LISTING AND PROCEDURE

Pursuant to the provisions of the Scheme, post reeeipt of approval of the Nationai Company Law Tribunal ( NCLT?)
and upon certified copies of the sanctioned order of the NCLT approving the Scheme being filed with the Registrar of
Companies, the Resulting Company / Amalgamated Company shall issue and allot equity shares to shareholders of the
Demerged Company and Amaigamating Company, as per the Share Exchange Ratio set out in the Scheme. The
Amalgamated Company shall be making the necessary appiication for listing of the equity shares aiiotted pursuant to
the Scheme. The equity shares are proposed to be listed on BSE Limited. No further steps or actions would be required
to be undertaken by the sharcholders of the Demerged Company and Amalgamating Company to be entitled to receive
equity shares of the Resuiting Coinpany / Amatgamated Company.

The procedure with respect to public issue/ offer wouid not be applicable to AIPL as AIPL is an unlisted company and
is not offering any of its securities/equity shares to the public under the Scheme. Further, the allotment of equity shares
of AFL under the Scheme is limited to the sharcholders of GSPL and AIPL. Hence, the procedure with respect to a
General Information Document (‘GID’) is not applicable.

ELIGIBILITY FOR THE ISSUE

This Disclosure Document is prcpared in compliance with the observation letter issued by the BSE Limited (‘BSE”)
dated October 17, 2023 and SEBI Circuiars and contains the applicable information in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 to the extent applicable;

The equity shares sought to be listed are proposed to be aliotted by the Resulting Company / Amalgamated Company
to the sharehoiders of the Demerged Company and Amalgamating Company pursuant to the Scheme to be sanctioned
by NCLT under Sections 230-232 of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013, the SEBI Circulars and subject to and in accordance with the terms of Regulation 37 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. Hence, the regulations 26(1) or 26(2) of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (*SEBI (1ICDR)*) are not applicable.

This document does not constitute an offer to public at large. There being no initial public offering or rights issue, the
eligibility criteria of SEBI (ICDR) Regulations, are not applicable

INDICATIVE TIMETABLE
This Document should not be deemed to be an offer to the public. The Scheme requires approval of the National
Company Law Tribunal, Ahmedabad Bench (‘NCLT’) and no exact time frame can be given when the Scheme will

become effective. However, the Appointed Date for the Scheme is April 01,2023 or such other date as may be approved
by the NCLT.

GENERAL RISKS
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For taking any investment decision, investors must rely on their own examination of GSPL, AIPL & AFL and the
Scheme, including the risks involved. The allotment of equity shares of AFL under the Scheme is limited to the
shareholders of GSPL and ATPL. The Equity Shares have not been recommended or approved by SEBI, nor does SEBI
guarantee the accuracy or adequacy of the eontents of the Disclosure Documents. Specific attention of the investors is
invited to the section titled ‘Details of Scheme, Listing and Procedure’ at page 01 - 03 and section titled “Internal Risk
Factors’ at page 09 of this Disclosure Document.

PRICE INFORM ATION OF BRLM’s

Not Applicable

PROMOTERS OF THE COMPANY

S.N. Name Individual/Corporate | Experience & Educational Qualification
I Algoquant Financials Corporate Experience:
LLP Algoquant Financials LLP is a LLP incorporated

on April 20, 2018, in India under the provisions of
the Limited Liabilities Partnership Act, 2008. Its
registered office is situated at 705, Iscon Elegance,
S.G. Highway, Satelite, Azad Soeiety, Ahmedabad,
Ahmadabad City, Gujarat, India, 380015, It is
registered with the Registrar of Companies
Ahemdabad bearing LLPIN AAM-4604, AIPL is
engaged in the business of trading in Securities and

Derivatives.
2 Devansh Gupta (as Individual » He has 8+ years’ experience in managing
nominee of Algoquant business and trading operations and at the
Financials LLP) firm.

» He has a keen interest in high end hardware
and network optimization. He leads the firms’
effort to on-board trading groups and expand
the business to new geographies.

» He is a graduate in Commerce from Delhi
University

*In case of corporate promoter give brief overview of the company.

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

Company Overview:

ALGOQUANT INVESTMENTS PRIVATE LIMITED is a Private limited company incorporated on 28/02/1983
with Corporate Identification Number— U67120GJI983PTC136550 having its registered office at 705, Iscon
Elegance, 8.G Highway, Satelite, Prahlad Nagar, Ahmedabad, Gujarat, India, 380015.

AIPL is engaged in undertaking investments in securities of group Companies.

Product/Service Offering: Investment and other Financial Services

Revenue segmentation by product/service offering: The primary source of revenue for AIPL is other income by way
of receipt of interest from deposits.




Geograpbies Served: India

Revenue segmentation by geographies: Company is currently operating only in India.

Key Performance Indicators: NA
Client Profile or Industries Served: Securities Market

Revenue segmentation in terms of top 5/10 clients or Indnstries: No Clients

Intellectuai Property, if any: Nil
Market Share: N.A.
Manufacturing Plant, if any: N.A.
Employee Strength: 0

BOARD OF DIRECTORS

S.N Name Designation Experience &
(Indcpendent / Educational
Wholetime / Executive/  Qualification
Nominee)

] Mr. Dhruy Director » He has 9+
Gupta years’

experience
managing risk
and
technology at
the firm. He is
also involved
in seed
funding of
tech-focused
early-stage
start-up.

» He has
completed his
graduation in
Arts (Honours
Course} from
Delhi
University.
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Othber Directorships and Ventures

i

9.

Vardan Securities Private
Limited

Algoquant Fintech Limited
Algoquant Investments
Private Limited

Devansh Real Estate Private
Limited

S3craft Technologies Private
Limited

Growth PI Venture Private
Limited

Sigmaquant Technologies
Private Limited

Algoquant Infraprop Private
Limited

Algoquant Properties Private
Limited

10. Growth Global Securities

(IFSC) Private Limited

Foreign Companies: Algoquant

Pte. Ltd.

LLP:

1.

Eallad o

Algoquant Global Finserv
(IFSC) LLP

Mercury Research LLP
Algoquant LLP

Dhruv Devansh Investment
and Finance LLP
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Algoquant Financials LLP

6. Nirmal Buildwell Real Estate

LLP

Mr. > He has 8+
Devansh Director years’ 1. Vardan Securities
Gupta experience in Private Limited
managing 2. Algoquant Fintech
business and Limited
trading 3. Algoquant Investments
operations Private Limited
and at the 4. Growth PI Venture
firm. Private Limited
5. Devansh Real Estate
He has a keen Private Limited
interest  in 6. Algoquant Infraprop
high end Private Limited
hardware and 7. Growth Global Securities
network (IFSC) Private Limited
optimization. 8. Algoquant Properties
He leads the Private Limited
firms®  effort
to onboard Foreign Companies: Algoquant Pte
trading Ld.
groups  and
expand the LLP:
business to 1. Algoquant Global Finserv
new (FSC)LLP
geographies. 2. Aafien Research LLP
3. Thinkbot Technologies LLP
He is a 4, Mercury Research LLP
graduate in 5. QOgha Research LLP
Commerce 6. Algoquant LLP
from  Delhi 7. Algoquant Tech LLP
University 8. Dhruv Devansh Investment

and Finance LLP

9. Algoquant Financials LLP
10. Nirmal Buildwell Real Estate

LLP

Details of means of finance, Name of monitoring agency etc. - Not applicable as AIPL is not offering
securities/equity shares through an initial public offer to the public at large, pursuant to the Scheme.

Brief particulars of the Scheme are as follows:

(i) Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same with and into the
Resulting Company in accordance with Part B of this Scheme.
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(ii) Amalgamation of the Amalgamating Company into and with Amalgamated Company Reduction in Share Capital

of the Amalgamated Company and Dissolution of Amalgamating Company in accordance with Part C of this
Scheme,

(iii) Reorganisation of Equity Share Capita! of the Resulting Company / Amalgamated Company In accordance with
Part D of this Scheme

(iv) Change in Authorized Share Capital of the Resulting Company / Amalgamated Company, giving effect 10 Part B,
Part C and Part D of this Scheme, in accordance with Part E of this Scheme.

a. The Resulting Company shall issue and allot, its equity shares having face value of INR 2 each to the shareholders
of the Demerged Company as on the Part B Record Date (‘Part B New Equity Shares’), whose names appear in
the Register of Members (or records of the registrar and transfer agent) of the Demerged Company:

“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR 2.00/- each, fully paid-up for every 100 (One
Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

b. The Amalgamated Company shall issue and allot, its equily shares having face value of INR 2 each to the
shareholders of the Amalgamating Company as on the Part C Record Date (‘Part C New Equity Shares’), whose
names appear in the Register of Members (or records of the registrar and transfer agent) of the Amalgamating
Company:

“8278 (Eight Thousand Two Hundred Seventy-Eight) equity shares of AFL of INR 2.00/- each, fully paid-up for
every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully paid-up.”

Issuance of Bonus Equity Shares:

Upon Part B and Part C of the Scheme becoming operative on the Effective Date, the Resulting Company /
Amalgamated Company shall issue and allot by way of bonus, to each equity shareholder whose name is recorded in
the Registrar of Members of the Resulting Company / Amalgamated Company and/or the records of the depository(ies)
as equity shareholder of Resulting Company / Amalgamated Company as on the Record Date, being any date post
giving effect to Clause 13 and Clause 21 of Part B and Part C of the Scheme, respectively (“Part D Record Date"), in
the following ratio:

“1 (One) new bonus fully paid-up equity share having face value of INR 2/- (Indian Rupees Two) (“Bonus Shares ) for
every 2 (Two} equity shares of AFL having face value of INR 2/- (Indian Rupees Two) each fully paid-up, held by a
shareholder of AFL as on Part D Record Date.”

PRE-SCHEME AND POST-SCHEME SHAREHOLDING PATTERN

S.N. Particulars Pre-Scheme number of % Holding of
shares Pre-Issue
Promoter and Promoter Group 52,746 100%
2 Public
Total 52,746 100

Note: post Scheme the Company shall stand dissolved without being liquidated or wound-up.

DETAILS OF STATUTORY AUDITOR DETAILS OF MERCHANT BANKER
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Name: Fintellectual Corporate Advisors Private Limited

Firm registration Number.: INM000012944
Registered office: 204, Kanisha Shopping Complex

Mayur Vihar, Phase | Extension Delhi- 110091
Phone: 011-48016991

STANDALONE FINANCIAL INFORMATION

Pro loss

Amount (Rupees in Lakh)
Particulars As of and for the As of and for the year ended
Nine months period March 31 Ma
ended December 31, mzozs, r‘:lzlo3212’ Marc;los;{
2023 . . .
(Unaudited) (Audited) (Audited) (Audited)
Total income from operations 128.78 6.55 8.83 11.77
(net)
Net Profit/(loss) before tax 41.97 3.48 0.46 10.51
and extraordinary items
Net Profit/(loss) after tax and 31.48 2.36 0.30 7.76
extraordinary items (A)
Equity Share Capital (Face 52.75 52.75 52,75 52.75
Value of 2100 per share) (B)
Reserves and Surplus (Other 317.73 286.25 283.88 283.58
Equity)
Net Worth* (C) 37047 339.00 336.63 336.63
Basic and Diluted Earnings 6.00 4.48 0.57 14.71
per Share (%)
Return on Net Worth (%) 8.49 0.70 0.09 2.31
[(A/C) x 100]
Net  asset  value per 702.36 642.65 638.16 638.16
share (%)
{C/(B/100)]
CONSOLIDATED FINANCIAL INFORMATION
Amount (Rupees in lakhs)
Particulars As of and for the nine
months period ended March 31,2023  March 31, March 31,
December 31,2023 (Audited) 2022 2021
na udited
Total income 4463.46 1371.01 1711.42 532.80
from
operations
net
Net 644.26 (645.41) 343.18 22591
Profit/(loss)
before tax and
extraordinary
items
Net 535.65 (290.73) 343.18 380.73
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after tax and
cxtraordinary
items (A}
4 Equity Share 52,75 52.75 52.75 52.75
Capital (Face
Value of 3100
per share) (B)
5 Reserves and 223579 1933.54 1892.45 1195
Surplus
(Other
Equity)
6 Net Worth* 4198.49 3645.52 3568.58 222556
{O)
7 Basic and 337.81 380.41
Diluted
Earnings per
Share (%)
18.78
From 542.03 (334.19)
continuing
operaticn

From 14,77 (48.01)
discontinuing
operations
9 Return on Net 12.76 (9.31) 9.62 17.11
Worth (%)
[(A/C) x 100]
10 Net  asset 7959.83 6910.96 6765.08 4219.07
value per
share ()
[CABNOO)|

INTERNAL RISK FACTORS
The below mentioned Risk factors include the Risk factors for the Company:
The Company is not an active investor in equity market; it continues to hold certain investments in its subsidiary

Company which are accordingly measured at cost. Hence, do not have any specific internal risk factors Although some
of the other General Risk factors are as follows:

1.Business Risk: AIPL has been incorporated with an objective to make investments in equity market. The completion
of the scheme is subject to the approval of the shareholders, creditors and authorities including the NCLT. In Case the
scheme does not get effected due to any approvals or otherwise, this would impaet AIPL’s ability to commence its
business operations.

2.Compliance risk: This business segment is subject to SEBI laws and regulations. Any failure to aet in accordance
with the applicable laws and regulation may expose to legal penalties, other legal actions under the respective laws,

3. 1T Risk: IT systems are critical and most important to conduet the daily transaction in this equity investment business.
IT interruptions and system failures could have massive adverse effect on companies working.

4.0Operational risk: system failures, manpower issues are major risk to slowdown or shut the companies working,
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3. Strategic Risk: A strategic risk occurs when a company's business strategy is faulty or its executives fail to follow a
business strategy at all. 1f a strateglc risk occurs the eompany may fail to reach its goals due to strategie risks.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION
A. Total number of cutstanding litigations against the company and amount involved:

Name of Entity Criminal Tax  Statntory Disciplinary Material Aggregat
Proceedin Proceedin or actions by Civil eamount

gs gs Regulator the SEBlor Litigations involved

y Stock lakhs)

Proceedin Exchanges
gs  against our

Promoters
AIPL
By AIPL Nil NA Nil Nil Nil Nil
Against AIPL Nil 2 Nil Nil Nil 171
Directors
By the Directors of Nil NA Nil Nil Nil Nil
AIPL
Against the Directors of Nil 1 Nil Nil Nil 5.88
AIPL
Promoter {other than
Directors)
By the Promoter of Nil NA Nil Nil Nil Nil
AIPL
Against the Promoter of Nil Nil Nil Nil Nil Nil
AIPL
By the holding Nil Nil Nil Nil Nil Nil
company
Against the holding Nil Nil Nil Nil Nil Nil
company

B. Brief details of top 5 material outstanding litigations against the company and amount involved:

S.N. Particulars Litigation Status Amount
Under Involved
(Rs. Lakhs)
1 Income Tax Department has issued a  Section Payment to be 5.88
higher refund to Mr. Devansh Gupta, 143(1)of made by Mr,

Directors of the Company, for F.Y. 2022-  Income Tax Devansh Gupta
23, than the amount computed inthe ITR.  Act, 1961.

The amount of refund computed in ITR

with interest w/s 244A is Rs. 18.49 lakhs

and the amount received from Income

Tax department is Rs. 24.37 lakhs.

Therefore, Mr. Devansh Gupta needs to

refund the excess amount received i.e. Rs.

5.88 lakhs to the department,

10
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C. Regulatory Actiou, if any - disciplinary action taken by SEBI or stock e;changos against the Promoters in
the last 5 financial years iucluding ountstanding action, if any - None

D. Brief details of outstauding criminal proceedings against Promoters — Not Applicable

ANY OTHER IMPORTANT INFORMATION OF THE COMPANY: NIL

DECLARATION BY THE COMPNAY

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by the Securities and
Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case
may be, have been complied with and no statement made in the Disclosure Document is contrary to the provisions of the
Companies Act, 1956, the Companies Act, 2013, the Securities arxl Exchange Board of India Act, 1992 or rules made or
guidelines or regulation issucd there under, as the case may be. We further certify that all statements in the Disclosure
Document are true and correct.

For and on behall'af Algogquant Investments Private Limited

Name: Devansh Gupia
Designation: Director
Date: 12.04.2024
Place: New Delhi

11
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May 02,2023

To

BSE Limited,

Listing Department,

25" Floor, Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai - 400001

BSE Scrip Code - 505725

Securities Private Limited
uant Investments Private Lim Am

Company’) and their respective shareholders and creditors

Report on Complaints in  terms of SEBI Master Cireular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Nov

023
Dear Sir/ Ma’am,

This is in reference to our application bearing number 172501 filed on Mareh 29, 2023 under
Regulation 37 of the Listing Regulations w.r.t. seeking No-objection Letter for the proposed
Scheme of Arrangement amongst Growth Securities Private Limited (‘Demerged Company’),
Algoquant Investments Private Limited (‘fAmalgamating Company’) and Algoquant Fintech
Limited (‘Resulting Company’ / ‘Amalgamated Company’ / ‘Company’) and their
respective shareholders and creditors under Section 230-232 read with Section 66 and other
applicable provisions of the Companies Act, 2013 together with rules made thereunder
(‘Scheme’).

As per Para 1(A)(6) of the SEBI Circular, the Company is required to submit a ‘Report on
Complaints’ containing the details of complaints/ comments received by the Company on the
draft Scheme from various sources (complaints/comments written directly to the Company or
forwarded to it by the Stock Exchange i.e., BSE /SEBI), within 7 days of expiry of 21 days
from the date of filing of the Scheme with the stock exchange and hosting of the same on its
website,

The Scheme and other relevant documents were hosted by the BSE and the Company on their
respective websites on April 10, 2023 and consequently, the period of 21 days from the hosting

Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedahad, Gujarat-380015 [ CIN- L74110Gj1962PLC136701
Email 1D: investors@algoquantfintech.com | Mobile: +91-9910032394 I Website: www.algoguantfintech.com
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of said documents by the BSE and Company websites expired on May 01,2023, Accordingly,
plcase find attached herewith the Report on Complaints as Annexure-A.

The Report on Complaints is also being uploaded on the website of the Company, as per
requirement of said SEBI Circular.

You are requested to take this on record and issue your NOC at the earliest.

Thanking you,
Yours truly,

For Algoquant Fintech Limited
For é\lgoquant Fintech Limited

X/f(f_/ IK&,M *"*'(7 _

ktul -l.musllakl ompany Secretary
Company Secretary and Compliance Officer
M. No.: A67692

Place: New Delhi
Date: May 02, 2023
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Part A
Particulars Number
Number of complaints received directly Nil
Number of complaints forwarded by Stock Exchanges/ SEBI Nil
Total Number of complaints/comments received (1+2) Nil
Number of complaints resolved Not Applicable
Number of complaints pending Not Applicable
PartB
Name of complainant Date of complaint Status
(Resolved/Pending)
Not Applicable Not Applicable  Not Applicable
Not Applicable Not Applicable  Not Applicable
Not Applicable Not Applicable  Not Applicable

For Algoquant Fintech  ited

pany Secretary
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X Algoquant

Annexure - 12

Compliance Report to be submitted along with the draft Scheme of Arrangement

It is hereby certified that the draft Scheme of Arrangement involving Growth Securities Private Limited
(Demerged Company), Algoquant Investments Private Limited (Amalgamating Company) and
Algoquant Fintech Limited (Resulting Company / Amalgamated Company) and its shareholders and
creditors under Section 230 - 232 read with Section 66 of the Companies Aet, 2013 and the rules made
thereunder (hereinafter referred to as “Scheme™), does not, in any way violate, override or limit the
provisions of securities laws or requirements of the Stock Exchange(s) and the same is in compliance with
the applicable provisions of SEBI (Listing Obligations and Diselosure Requiretments) Regulations, 2015 as

amended (“LODR Regulations™) and SEBI Master Circular no.

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 as amended (“SEBI Circular”),

including the following;

;';. Reference Particulars Compliance Status

1 Regulations 17 to Corporate governance  Yes, complied. Corporate
27 of LODR requirements Governance Report for the quarter
Regulations ended December 31, 2022 s

attached as Annexure 12B,

2 Regulation 11 of Compliance with securities laws  Yes, complied. The Company and thc
LODR Scheme does not in any way violate,
Regulations override or limit the provisions of

securities laws or requirements of the
stock exchange(s).

Requirements of SEBI Circular

(a) Para (1)(AX2) Submission of documents to Yes, complied. All the prescribed

Stock Exchanges documents under Part (1) (AX2) (a)-

(k) of the SEBI Circular are being
submitted, in addition to this
Compliance Report under Part
(IXAX2)h) of the SEBI Circular.

(b) Para (IXAX3) Conditions for sehemes of Yes, complied.
arrangement involving unlisted
cntities
(¢) Para(lAX4)(a) Submission of Valuation Report Yes, complied. The valuation report
dated March 09, 2023 issued by Mr.
Manish Manwani, a Registered Valuer
(Securities or Financial Assets) IBBI
Registration No. -
IBBI/RV/03/2021/14113, is being
submitted. Refer Annexure 34-3B

(d) Para (IXAX5) Auditors certificate rcgarding Yes, complied. The certificate dated

compliance with Accounting March [0, 2023 from statutory

Fop Maod ant Finteeh §imite (Standards _ _auditors, O P Bagla & Co. LLP,
FIN

m a Secreta
Algoquant Fintech Limited (Formerly Hindustan Everest Tools Limited)
Registered Office- 705, Iscon Elegance, Prahlad Nagar, Ahmedabad, Gujarat-380015 I CIN- L74110G) 1
Email ID: investors@algoguantfintech.com I Mobile: +91-9910032394 | Website: www.algoquantfintech.com
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Chartered  Accountants is  being
submitted. Refer Annexure 114
(e) Para (T)(A)10) Provision of approval of public Yes, we will comply with this
shareholders through e-voting provision.

For Al l;l‘ml!:) Fintech Limited

Yy C e For Algoquant Fintech Limited
Company Secretary ng Director
Atul Kaushal Devansh Gupta
Company Secretary & Compliance officer Managing Director
M.No.- A67692 DIN : 06920376

Certified that the transactions/ accounting treatment provided in the draft Scheme of Arrangement
involving Growth Securities Private Limited, Algoquant Investments Private Limited and Algoquant
Fintech Limited are in compliance with all the Accounting Standards and the other generally accepted

accounting princip applicable to a listed entity.
For Algoquant F Limited
Ma Director
Devansh Gupta
Yogesh Managing Director
Chief Financial Officer DIN : 06920376
Date : March -29-, 2023
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
COURT - 2

ITEM No.309
C.A.(CAA)/70(AHM)2023
Order under SectionS 230-232 of Co. Act, 2013

IN THE MATTER OF:

Growth Securities Pvt Ltd.
(De-Merged Co.)

Algoquant Investments Pvt Ltd.
(Transferor Co.)

Algoquant Fintech Ltd.
(Resulting/ Transferee Co.)

........ Applicants

Order delivered on: 04/04/2024

Coram:

Mrs. Chitra Hankare, Hon’ble Member(J)
Dr. Velamur G Venkata Chalapathy, Hon’ble Member(T)

ORDER

The case is fixed for pronouncement of the order. The order is pronounced in the
open court, vide separate sheet.

Sd/- Sd/-

DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT-2

CA(CAA)/70(AHM)2023

[Application under Sections 230-232 and read with Section 66 and
other applicable sections and provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements, and
Amalgamations) Rules, 2016].

Scheme of Arrangement
Between

Growth Securities Private Limited
(Applicant Company No.1/De-Merged Company)

And

Algoquant Investments Private Limited
(Applicant Company No.2/Transferor Company)

And
Algoquant Fintech Limited
(Applicant Company No.3/Resulting Company/
Transferee Company)

And

Their Respective Shareholders and Creditors

Order Pronounced on 04.04.2024

Coram:
Mrs. Chitra Hankare, Member(J)
Dr. Velamur G Venkata Chalapathy, Member(T)
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Memo of Parties

Growth Securities Private
Limited

(CIN: U74899GJ1996PTC119714)
A Private Limited Company
incorporated under the

provisions of Companies Act, 1956
Having its Registered Office at:
Unit No. 503 A-B, 504 A-B, 5th
Floor, Tower A WTC, Block No. 51,
Road SE, Zone-5 GIFT City,
Gandhinagar-382 355

Algoquant Investments Private
Limited

(CIN: U67120GJ1983PTC136550)
A Private Limited Company
incorporated under the provisions
of Companies Act, 1956

Having its Registered Office at:
Unit No. 705, ISCON Elegance,
S.G. Highway, Satellite,
Prahaladnagar,

Ahmedabad-380 015

Algoquant Fintech Limited
(CIN: L74110GJ1962PLC136701)
A Public Limited Company
incorporated under the provisions
of Companies Act, 1956

Having its Registered Office at:
Unit No. 705, 7th Floor of

ISCON Elegance developed at Plot
No. 24, Prahaladnagar,
Ahmedabad-380 015

2 of 19

... Applicant Company No.1/

De-Merged Company

.... Applicant Company No.2/

Transferor Company

...Applicant Company No.3/

Resulting Company/
Transferee Company
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Appearance:
For Applicants: Ms. Vaibhavi Parikh, Advocate.

JUDGMENT

1. This is a joint Company Application Viz.,
CA(CAA)/70(AHM) /2023 filed by three Applicant Companies,
namely Growth Securities Private Limited (Demerged Company),
Algoquant Investments Private Limited (Transferor Company)
and Algoquant Fintech Limited (Resulting Company/Transferee
Company) under Sections 230-232 and read with Section 66
and other applicable provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 in relation to the Scheme of
Arrangement (hereinafter referred to as the “Scheme”) proposed

by the Applicant Companies.

2. The Appointed Date as specified in the Scheme is 01.04.2023.
This application is filed on 19.12.2023.

3. It is represented that the registered offices of all the Applicant
Companies are situated within the territorial jurisdiction of
Registrar of Companies, Ahmedabad, Gujarat, which is falling

under the jurisdiction of this Tribunal.

4. The Board of Directors of all the Applicant Companies have
approved the Scheme of Arrangement through Board
Resolutions dated 10.03.2023 passed in their respective Board
Meetings. Affidavits in support of the above application were

sworn by Mr. Himanjal Jagdishchandra Brahmbhatt, on behalf

3 of 19
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of Demerged Company, Mr. Dhruv Gupta on behalf of
Transferor Company and Mr. Devansh Gupta on behalf of
Resulting Company/Transferee Company. The above-named
authorised representatives for the Applicant Companies have
been authorised vide Board Resolutions dated 10.03.2023 of the

Applicant Companies.

It is submitted that the Scheme of Arrangement involves De-
merger of Stock Broking Business undertaking of the Demerged
Company i.e. Growth Securities Pvt. Ltd. into the Resulting
Company i.e. Algoquant Fintech Ltd, Amalgamation/Merger of
Transferor Company i.e. Algoquant Investments Pvt. Ltd. into
Transferee Company/Resulting Company i.e. Algoquant Fintech
Ltd, reorganisation of equity share capital and change in

authorized share capital of the Resulting Company.

Growth Securities Private Limited/Demerged Company

(i) From the certificate of incorporation filed, it is evident
that the Applicant Company No.1/Demerged Company is
a private limited company incorporated under the
provisions of the Companies Act, 1956 on 19.07.1996
and its registered office is situated in Gandhinagar in the
State of Gujarat. It is engaged in the business of stock
broking wherein it operates as stock broker having
trading membership of National Stock Exchange of India
Limited ("NSE"), BSE Limited "("BSE"), and Multi
Commodity Exchange of India Limited ("MCX") Self-
Clearing Membership of NSE Clearing Limited ("NCL")
and Clearing/ Self Clearing Membership of Indian
Clearing Corporation Limited ("ICCL"), Depository
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Participant with Central Depository Services Limited
("CDSL"), Mutual Fund Distributor registered with
Association of Mutual Funds in India, and also acts as a
service provider and offers an IT enabled trading
portal/platform to its clients (collectively referred to as
"Stock Broking Business"). Apart from Broking Business,
it earns rental income from the leasing of surplus (which
is in excess of Demerged Company's own requirements)
immovable property owned by it, which is not part of its
Stock Broking Business ("Remaining Undertaking").
Presently, entire 100% shareholding in the Demerged
Company is held by Individual Promoters (hereinafter

referred to as "Promoters").

(ii)) The details of share capital as on 30.09.2023 is as

under:
Authorised Share Capital Amount in
INR

10,00,000 Equity Shares of Rs. 10/-| 1,00,00,000
each

Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Amount in
Capital INR
3,00,000 Equity Shares of Rs. 10/- each 30,00,000
Total 30,00,000

(iiij There are 2 (two) equity shareholders and both the equity
shareholders have given their consent affidavits. The
Chartered Accountant has certified the number and value

of the equity shareholders.
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There are 2 (two) secured creditors having total
outstanding amount of Rs.15,28,32,458/- as on
30.09.2023 and both the secured creditors have given
their consent. The Chartered Accountant has certified the

number and value of the secured creditors.

There are 193 (one hundred ninety three) unsecured
creditors having total outstanding amount of
Rs.14,23,61,872/- as on 30.09.2023. The Chartered
Accountant has certified the number and value of the

unsecured creditors.

Applicant Company No.l/Demerged Company is seeking

dispensation of meetings of its equity shareholders and

secured creditors as well as seeking directions for holding and

convening meeting of its unsecured creditors through Video

Conferencing (VC) / Other Audio-Visual Means (OVAM) with

the facility of remote e-voting.

Algoquant Investments Private Limited/Transferor

Company

(i)

From the certificate of incorporation filed, it is evident that
the Applicant Company No.2/Transferor Company is a
Private Company incorporated under the provisions of
Companies Act, 1956 on 28.02.1983. Presently, its
registered office is situated at Ahmedabad, in the State of
Gujarat. It is engaged in undertaking investments in
securities of group companies (not being banking or

insurance business in contravention of Banking
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Regulations Act 1949 or Insurance Act, 1938). It is the
holding company of Transferee Company (Amalgamated)
and qualifies as a shareholder under promoter and
promoter group and holds 51.92% shareholding of the
Transferee Company. Presently, 100% shareholding in the
Transferor Company is held by Algoquant Financials LLP,
(and only 1 share is held by Mr. Devansh Gupta as a
nominee of Algoquant Financials LLP in order to fulfil the
statutory requirement) which in turn is held by the

Promoters.

The details of share capital as on 30.09.2023 is as under:

Authorised Share Capital Amount in INR
1,00,000 Equity Shares of Rs. 100/- 1,00,00,000
each

Total 1,00,00,000

Issued, Subscribed and Paid-Up Share Amount in INR
Capital

52,746 Equity Shares of Rs. 100/- each 52,74,600

Total 52,74,600

There are 2 (two) equity shareholders and both the equity
shareholders have given their consent affidavits. The
Chartered Accountant has certified the number and value

of the equity shareholders.

There are no secured creditors. The Chartered Accountant
has certified that there are no secured creditors as on
30.09.2023.

There are 6 (six) unsecured creditors as on 30.09.2023

having total outstanding amount of Rs.3,36,15,220/-. The
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unsecured creditors representing 83.33% in number and

98.69% in value have given their consent in affidavits.

Company is seeking

dispensation of meetings of its equity shareholders and

unsecured creditors.

Algoquant Fintech Limited/Resulting-Transferee Company

(i)

(i)

From the certificate of incorporation filed, it is evident that

the Resulting/Transferee Company is a Public Limited

Company and incorporated under the Companies Act,

1956 on 25.01.1962. Its registered office is presently

situated in the State of Gujarat. Presently, it is engaged in

the business of trading in financial instruments using

various trading algorithms. Its equity shares are listed on

the BSE Ltd. It is a subsidiary of Transferor Company.

The details of share capital as on 30.09.2023 is as under:-

Authorised Share Capital

Amount in INR

1,15,00,000 Equity Shares of Rs. 2/- 2,30,00,000
each

20,000 Redeemable Cumulative 20,00,000
Preference Shares of Rs. 100/- each

Total 2,50,00,000

Issued, Subscribed and Paid-Up Share
Capital

Amount in INR

80,36,000 Equity Shares of Rs. 2/- each

1,60,72,000

Total

1,60,72,000
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(iii There are 2,232 (two thousand two hundred thirty two)
equity shareholders. The Chartered Accountant has

certified the number and value of the equity shareholders.

(iv) There are 2 (two) secured creditors having total
outstanding amount of Rs.3,10,45,272/-as on 30.09.2023
and both the secured creditors have given their consent.
The Chartered Accountant has certified the number and

value of the secured creditors.

(v) There are 127 (one hundred twenty seven) unsecured
creditors having total outstanding amount of
Rs.24,74,86,109/- as on 30.09.2023. The Chartered
Accountant has certified the number and value of the

unsecured creditors.

Applicant Company No.3/Resulting Company-Transferee
Company is seeking dispensation of meeting of its secured
creditors as well as seeking directions for holding and
convening meetings of its equity shareholders and unsecured
creditors through Video Conferencing (VC) / Other Audio-
Visual Means (OAVM) with the facility of remote e-voting.

The Statutory Auditors of the applicant companies have certified
that the Accounting Treatment proposed in terms of clauses
14,15 and 24 of the Scheme is in conformity with the applicable

accounting standards.

The Applicant Companies have placed on record the proposed

Fair Share Entitlement Ratio/Valuation Report dated
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09.03.2023 issued by Mr. Manish Manwani, Registered Valuer,
(Regn No. IBBI/RV/03/2021/14113).

It is submitted that there are no proceedings/investigation
pending against the applicant companies under Sections 210-
217, 219, 220, 223 to 227 of the Companies Act 2013 and / or
Sections 235 to 251 of the Companies Act, 1956. It is further
submitted that there is no winding up petition pending against

the applicant companies.

The applicant companies have placed on record in their board
meetings the Observation Letter dated 17.10.2023 of Bombay
Stock Exchange (BSE).

It is further submitted that it not necessary to send notice to
SEBI, Reserve Bank of India and the Competition Commission

of India or any other sectoral authorities.

Heard Ld. Counsel for the applicant companies and also
perused the joint company application and the documents
annexed therewith including observation letter of BSE dated Oct
17, 2023. It is observed that SEBI vide its letter dated Oct 16,
2023 has given certain comments on the draft scheme of
amalgamation proposed. The applicant companies have not
stated in the application that the same has been complied and

has been placed before its board on submitting this application.
Applicant Company No.l/Demerged Company is seeking

dispensation of meeting of its Secured Creditors. On perusal of

the record, it is observed that one of the secured creditors, i.e.

10 of 19



16.

405
CA(CAA)/70(AHM)2023

Kotak Mahindra Prime Ltd., has given consent affidavit but
there is no board resolution/authority letter/power of attorney
is produced on record along with the consent affidavit.
Applicant Company No.3/Resulting Company/Transferee
Company is also seeking dispensation of meeting of its secured
creditors. It is observed that one of the secured creditors, i.e.
Axis Securities Ltd., has given consent in affidavit but there is
no board resolution/authority letter/power of attorney is
produced on record along with the consent affidavit. Further
another secured creditor, i.e. Axis Bank Ltd., has given No
Objection Certificate (NOC) to the Scheme. That NOC is not by
way of proper affidavit. In view of the same, dispensation
sought for not conducting the meetings of the secured creditors
are not allowed for Applicant No.1 (Demerged company) and the
Applicant No.3 (Resulting / Transferee / Amalgamated
Company) and it is directed to convene the same for approval of
the scheme. The Applicant No.2 (Transferor Company) is also
directed to convene the meeting of all unsecured creditors for

approval of the scheme.

Taking into consideration, the company application and the
documents filed therewith as well as the position of law, this

Tribunal propose to issue the following order:-

ORDER

i Company Application, i.e. CA(CAA)70/(AHM)/2023, is
allowed subject to compliance of the directions issued

hereunder:
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ii. Applicant Company No.3 (Resulting Company /
Transferee Company) is directed to file compliance
affidavit in respect of the observation of BSE & SEBI
issued vide letter/s dated Oct 17 2023 (Observation
Letter) and Oct 16, 2023 duly approved by its board
within 15 days of this order and before convening the
meetings.

iii. Applicant Company No.1l/ Growth Securities Private
Limited/Demerged Company

a) Meeting of Equity Shareholders is hereby

dispensed with in view of their consent affidavits.

b) Applicant Company No.l1 is directed to convene
and hold separate meetings of its Secured
Creditors and Unsecured creditors through Video
Conferencing (“VC”)/Other Audio Visual Means
(“OAVM) on any convenient date but within 45
days, from the date of this order.

iv. Applicant Company No.2/Algoquant Investments
Private Limited/ Transferor Company

a) Meeting of Equity Shareholders is hereby

dispensed with in view of their consent affidavits.

b) Since there are no secured creditors, the question
of holding meeting of secured creditors does not

arise.

c) Applicant Company No.2 is directed to convene

and hold meeting of its wunsecured creditors
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through Video Conferencing (“VC”)/Other Audio
Visual Means (“OAVM) on any convenient date but

within 45 days, from the date of this order.

V. Applicant Company No.3/Algoquant Fintech
Limited/ Resulting Company/Transferee Company

a) Applicant Company No.3 is directed to convene
and hold separate meetings of equity
shareholders, secured creditors and unsecured
creditors through Video Conferencing
(“VC”)/Other Audio Visual Means (“OAVM) within
45 days, any convenient date, from the date of

this order.

Vi. The quorum for the meetings of shareholders, secured
creditors and unsecured creditors will be determined by
the Chairman in such a manner that
members/creditors present in the meetings represent
at least 25% in number and 50% in value as a whole
of the class of members/creditors) respectively as the

case may be.

In case the quorum is not present within half an hour
from the time appointed for holding the meetings, then
the Chairman shall adjourn the meetings to the same
day in the next week at the same time and place. The
intimation about the adjourned meetings should be
given to each member/creditor as the case may be

through e-mail or by any other mode. If the quorum is
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still not present on such adjourned date, then the
Chairman may furnish a report to that effect to NCLT

within seven days thereafter.

In light of the MCA Circulars, it is directed that the
voting by the secured creditors, equity shareholders and
unsecured creditors shall be carried out through remote
e-voting and e-voting during the time of the VC/OAVM

convened meetings;

At least 1 (one) month before VC/OAVM meetings,
advertisements about convening of the aforesaid
meetings, indicating the day, the date and time, shall be
published in English Daily, ‘The Indian Express’ (All
editions) in English language and Gujarati translation
thereof in ‘Divya Bhaskar’ (All editions). The publication
shall indicate the time within which the copies of the
Scheme shall be made available to the concerned
persons free of charge from the registered office of the
concerned Applicant Companies. The publication shall
also indicate that the statement required to be furnished
pursuant to Section 102 of the Act read with Sections
230-232 of the Act can be obtained free of charge at the
registered office of the concerned Applicant Companies
in accordance with second proviso to sub-section (3) of
Section 230 of the Act and Rule 7 of the Companies
(Compromises, Arrangements and Amalgamations)

Rules, 2016 (hereinafter referred to as the “Rules”).
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At least one month before the date of the aforesaid
meetings, respective notices convening the said
meetings, indicating the day, the date and time
aforesaid, together with a copy of the Scheme, a copy of
the statement required to be furnished pursuant to
Section 102 of the Act read with the provisions of
Sections 230-232 of the Act and Rule 6 of the Rules,
shall be sent to each of the secured creditors and
unsecured creditors of the Demerged Company,
unsecured creditors of the Transferor Company and the
equity shareholders, secured creditors and unsecured
creditors Resulting Company/Transferee Company at
their respective registered or last known addresses
either by Registered Post or Speed Post or by Courier or
e-mail or through hand delivery. The notices shall be
sent to the secured creditors and unsecured creditors of
the Demerged Company, unsecured creditors of the
Transferor Company and the equity shareholders,
secured creditors and unsecured creditors Resulting
Company/Transferee Company with reference to the list
of the persons appearing on their record as on

19.12.2023.

Mr. Indrajeet Singh, Practicing Advocate, Bar Council
Reg. No.D/2620/2009 is appointed as the Chairman
and in his absence Mr.Afnaan Siddiqui, Practicing
Advocate, Bar Council Reg. No. D/2139/2018, is
appointed as the Chairman of the aforesaid meetings

including for any adjournment or adjournments thereof;
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Mr. Sachin Khurana, Practicing Company Secretary,
Membership No.F10098 is appointed as the scrutinizer

of the aforesaid meetings.

The Chairman appointed for the aforesaid meetings
shall issue the advertisements and send out the notices
of the meetings referred to above. The Chairman is free
to avail the services of the applicant companies or any
agency for carrying out the aforesaid directions. The
Chairman of the meetings shall have all powers under
the Articles of Association of the applicant companies
and also under the Rules in relation to conduct of
meetings, including for deciding any procedural
questions that may arise at the meetings or at
adjournment or adjournments thereof proposed at the
said meetings, amendments to the aforesaid Scheme or
resolution, if any, proposed at the aforesaid meetings by
any person(s) and also procedural questions in respect
of proposed amendment(s) to the aforesaid Scheme or
resolution, if any, and to ascertain the outcome of the
meetings of secured creditors and unsecured creditors
of the Demerged Company, unsecured creditors of the
Transferor Company and equity shareholders, secured
and unsecured creditors of the Resulting Company/
Transferee Company by poll i.e remote e-voting and e-

voting during the VC/OAVM meetings;|

Remote e-voting and e-voting at the VC/OAVM meetings
by the Authorised Representative shall be permitted

provided that the resolution/authorization, etc.
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authorizing its representative to attend the respective
meetings is duly signed by the person entitled to attend
and vote at the respective meetings and the same is sent
to the concerned applicant companies through
electronic mode. Since the meetings would be held
through VC/OAVM, the facility for appointment of

proxies will not be available;

The number and value of the debts of the secured
creditors and unsecured creditors and the number and
value of the equity shares of the equity shareholders,
shall be in accordance with the records or registers of
the concerned applicant companies and where the
entries in the records or registers are disputed, the
Chairman of the aforesaid meetings shall determine the
number or value, as the case may be, for purposes of
the meetings and his decision in that behalf shall be

final;

Chairman to file an affidavit not less than seven (7) days
before the date fixed for the holding of the meetings of
the concerned applicant companies and report to this
Tribunal that the directions regarding the issue of
notices and the advertisement of the meetings, have

been duly complied with as per Rule 12 of the Rules;

It is further ordered that the Chairman shall report to
this Tribunal on the result of the said meetings in Form
No. CAA.4, verified by his affidavit as per Rule 14 of the
Rules in Form No. CAA.4 within 7 (seven) days after the
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conclusion of the meetings. The reports of Chairman for
the applicant companies shall be filed before this

Tribunal by the Chairman himself;

We direct the applicant companies to pay a sum of
Rs.50,000/- to the Chairman (or in his absence to the
substitute mentioned in the order) and a sum of

Rs.25,000/- to the Scrutinizer as their fees.

In compliance of sub-section (5) of Section 230 and Rule
8 of the Companies (CAA) Rules, 2016, the Applicant
Companies shall send a notice in Form No. CAA.3 along
with a copy of the Scheme of Amalgamation, explanatory
statement and the disclosures mentioned under Rule 6
shall be sent to (i) the Central Government through
Regional Director, North-Western Region; (ii) Reserve
Bank of India; (iii) Official Liquidator (for Transferor
Company only) (iv) Registrar of Companies, Gujarat;
and (v) Income Tax Department along with full details of
the Assessing Officer and PAN number of all the
applicant companies, with copy also to the Principal
Chief Commissioner of Income Tax office (vi) National
Stock Exchange of India Limited (NSE) (vii) BSE Limited
(BSE), (viii) Securities and Exchange Board of India
(SEBI), (ix) Multi Commodity Exchange of India Limited
(MCX) (x) NSE Clearing Limited (NCL) (xi) Indian
Clearing Corporation Limited (ICCL), (xii) Central
Depository Services Limited (CDSL), and to such other
sectoral /regulatory authorities who may

govern/regulate/supervise the working of the applicant
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companies, stating that representations, if any, to be
made by them shall be made within a period of 30
(Thirty) days from the date of receipt of such notice,
failing which it shall be presumed that they have no
objection to make on the proposed Scheme. The
aforesaid authorities who desire to make any
representation under Section 230(5) of the Act, shall
send the same to the Tribunal within a period of 30
(Thirty) days from the date of receipt of such notice,
failing which it will be deemed that they have no
representation to make on the proposed scheme of

arrangement.

The applicant companies shall file a compliance affidavit
with the Registry with regard to the directions given in

this order.

17. Company Application is disposed off accordingly.

Sd/- Sd/-
DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

ST
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